
THE STATE OF NEV/ HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

LIQUIDATOR'S MOTION FOR APPROVAL OF
SETTLEMENT AGREEMENT AND RELEASE

WITH AXA EOUITABLE LIFE INSURANCE COMPANY

Glenn A. Perlow, Bank Commissioner for the State of New Hampshire, in his capacity as

Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust," respectively), by his

attorneys, the Office of the Attorney General, Sheehan Phinney Bass t Green, Professional

Association and Drummond Woodsum, moves for the entry of an order approving the Settlement

Agreement and Release dated as of April 3,2013, as amended (the "Settlement Agreement")l by

and between the Liquidator and AXA Equitable Life Insurance Company ("AXA Equitable").

The facts and circumstances supporting this motion are as set forth herein and as set forth in the

Liquidator's Memorandum in Support of Settlement Motions filed concurrently herewith. In

support of his motion, the Liquidator states as follows:

Background

1. In2003, Noble Trust was organized and chartered under the laws of the State of

New Hampshire as a non-depository banking corporation, and subject to regulation by the New

I In accordance with the Liquidator's Assented-To Motion to Approve Notice and Objection Procedures for Hearings
on Motions for Approval of Settlement and Release Agreements and this Coutt's Order Establishing Settlement
Agreement Review Procedures dated December 5,2012, a redacted copy of the Settlement Agreement is attached
hereto as Exhibit A. Parties wishing to review the confidential affidavit submitted in support of this motion and the
unredacted Settlement Agreement may obtain copies of such documents by contacting the Office of the Liquidator
and following the Court approved procedures, including the execution of a confidentiality agreement. To the extent
the redactions are of personal identif,ing information that an individual has requested be kept confidential, the
Liquidator will not reveal such information without authorization from the particular individual or further order of
the Court.
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Hampshire Banking Department (the "Banking Department"). Colin P. Lindsey ("Lindsey") was

the president of Noble Trust and chairman of its board of directors.

2. As a result of irregularities discovered by the Banking Department's 2008

examination of Noble Trust, on February 11, 2008, Commissioner Peter Hildreth commenced a

liquidation proceeding by filing a Verified Petition for Liquidation (the "Liquidation Petition") in

this Court, seeking the appointment of a liquidator for Noble Trust pursuant to RSA 395: 1, as

well as related injunctive relief against Noble Trust pending the Court's ruling on the Liquidation

Petition (the "Liquidation Proceeding").

3. On March 27,2008, this Court entered an order (the "Liquidation Order")

appointing Commissioner Hildreth as liquidator of both Noble Trust and its parent company,

Aegean Scotia. The Liquidator is the duly appointed successor liquidator of Noble Trust and

Aegean Scotia by order of this Court dated February 1,2013.

4. Prior to the commencement of the Liquidation Proceeding, AXA Equitable issued

twelve life insurance policies (the "Policies") on the lives of certain individuals, each of whom

are reflected in Noble Trust's books and records as Noble Trust clients (collectively the

"Insureds"). The premiums for seven of the Policies were provided by Credit Suisse Lending

Trust (USA) 2 or Credit Suisse Lending Trust (USA) 3 (together with Credit Suisse Lending

Trust (USA)2,"Credit Suisse" and collectively, the "Financed Policies"). AXA Equitable

advised the Liquidator that the premium financing arangements with Credit Suisse were

disclosed to AXA Equitable prior to the effective dates of the Financed Policies. As part of the

premium financing arrangements, Wells Fargo Bank, N.A. ("Wells Fargo"), as trustee of trusts

that are the record owners and beneficiaries of the Financed Policies, executed documents which
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purport to have assigned, transferred, pledged, and granted as collateral to Credit Suisse all of its

claims, options, privileges, rights, title and interest in, to and under the Financed Policies.

5. According to AXA Equitable's records, as of February II,2008, Noble Trust paid

or caused to be paid to AXA Equitable a substantial amount in premiums on the other five

Policies. At the direction of Lindsey, some of the premiums were paid from funds that Noble

Trust held for the benefit of trusts that were not beneficiaries of the Financed Policies. The

existence of these loans and/or the terms of such loans funded by such Noble Trust clients were

not properly disclosed to AXA Equitable. As of February 1 1, 2008, AXA Equitable paid a

significant sum in commissions to Lindsey or his affiliated entity Balcarres Group LLC

("Balcarres") and others in connection with its issuance of the Policies.

6. In order to preserve certain of its rights with respect to the Policies, AXA

Equitable requested that the Liquidator consent to AXA Equitable's commencing one or more

declaratory judgment actions prior to the expiration of the two-year period within which the

issuer can contest the validity of the respective Policies, provided that each of those actions

would only be served and would not be filed, and thus, the litigation would not move forward

pending AXA Equitable and the Liquidator's ongoing discussions concerning resolution of the

Liquidator's claims relating to the Policies, and without prejudice to the parties'respective rights

with respect thereto. Accordingly, at various times in 2008 and2009, AXA Equitable

commenced nine declaratory judgment actions with respect to the Policies by service of a writ of

summons issued by the Court (collectively, the "Litigation").

7. The Liquidator has contended that all of the Policies, whatever the source of

financing, are part of the liquidation estate being administered by the Liquidator pursuant to the

Liquidation Order because, among other things, Noble Trust is trustee and, in some cases, trust
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protector of the trusts that procured, own and/or are designated as beneficiaries of trusts that own

the Policies. With respect to the Financed Policies, as discussed above, Wells Fargo is the

trustee and Noble Trust is the trust protector of the relevant trusts. The Liquidator also asserts an

interest in the Policies because the procurement and issuance of the Policies themselves was a

critical part of the fuel that permitted Lindsay to perpetuate the Noble Trust Ponzi scheme,

resulting in substantial commissions obtained by Lindsay or Balcarres that would, in turn, be

distributed to prior investors as fictitious profits, be used for the fraudulent procurement of the

Policies or other policies for Noble Trust clients or be used for some other unlawful purpose. In

connection therewith, the Liquidator has asserted numerous claims against AXA Equitable with

respect to the issuance of the Policies, and with respect to the disposition of the premiums paid to

AXA Equitable. The Liquidator has also asserted that because of the defects in their issuance

and because of their centrality in the illegal Ponzi scheme, the Policies are all potentially void or

voidable and that the Liquidator has the power to seek relief to effectuate that result. AXA

Equitable has asserted that the Policies are not properly included within the liquidation estate,

and that the Liquidator has no valid interest in the Policies. Credit Suisse and Wells Fargo have

made a similar assertion as to the Financed Policies.

8. In the course of their negotiations concerning their various claims, rights and

interests in and disputes related to the Policies (collectively, including the Litigation, the

"Disputes"), the Liquidator demanded that AXA Equitable return the premiums that it received

under the Policies. AXA Equitable countered that it was not required to return any of the

premiums to the Liquidator due to the equitable offset of its claims arising from the substantial

commissions it paid to Balcarres, Lindsey and others in connection with the Policies, and further

asserted that courts have permitted insurers to void policies procured through fraud or that lack a
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valid insurable interest without requiring the insurer to refund premiums. AXA Equitable also

asserted various charges, expenses and other costs provided for under the Policies that would

reduce the amount of premiums that it would be required to return in any event, even without

respect to its claim of setoff. The Liquidator disputed the merits of AXA Equitable's legal

theories.

9. In conjunction with his negotiations with AXA Equitable, the Liquidator also

engaged in extensive negotiations with Credit Suisse and Wells Fargo to resolve their

involvement in the Liquidation Proceeding and any and all claims that the Liquidator and Credit

Suisse/Wells Fargo may have against each other, whether related to the Financed Policies or any

of the other policies that Credit Suisse financed. Those negotiations have culminated in a

number of separate settlement agreements with Credit Suisse and V/ells Fargo which, when

viewed as a whole, provide a comprehensive resolution of Credit Suisse's and V/ells Fargo's

involvement in the Liquidation Proceeding.

10. In addition to the seven AXA Equitable Policies, Credit Suisse also provided

premium financing with respect to six (6) other life insurance policies on the lives of individual

Noble Trust clients, which policies were issued by American National Insurance Company

("American National"), PHL Variable Insurance Company ("Phoenix"), and The Lincoln

National Life Insurance Company ("Lincoln National"). The Liquidator has also conducted

extensive and intensive settlement discussions with each of those insurers, including Phoenix

which, like AXA Equitable, also issued other policies to Noble Trust clients that were not

financed by Credit Suisse. The result of those negotiations is a series of settlement agreements

between: (i) the Liquidator and each of those insurers; (ii) the Liquidator and Credit Suisse/Wells

Fargo, relating to their overall claims against each other; and (iii) Credit Suisse/Wells Fargo and
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the respective insurers, relating specifically to the Credit Suisse-financed policies issued by those

insurers-including the Financed Policies that are the subject of the Settlement Agreement.

11. Thus, in the case of AXA Equitable, the Liquidator in this Motion is seeking

approval of the Settlement Agreement and, separately, approval of his settlement agreement with

Credit Suisse and V/ells Fargo relating to AXA Equitable and the Financed Policies (the

"Liquidator-Credit Suisse Agreement"). Because the Settlement Agreement and the Liquidator-

Credit Suisse Agreement both concern the AXA Equitable Policies, the two agreements are

necessarily interrelated; the effectiveness ofeach is contingent upon the effectiveness ofthe

other.

12. A full recitation of the background and additional arguments supporting this

motion and the other contemporaneous motions to approve the separate settlement and release

agreements by and between the Liquidator, American National, Credit Suisse, Phoenix, Lincoln

National, and V/ells Fargo are set forth in the Liquidator's Memorandum in Support of

Settlement Motions (the "Memorandum") that has been filed concurrently herewith. The

Liquidator incorporates by reference the Memorandum.

Summary of Settlement Agreement2

13. Under the Settlement Agreement, seven of the Policies, as specifically identified

in the Settlement Agreement, shall be deemed to be void ab initio (collectively, the "Void

Policies") and no individual or entity shall have any rights with respect to the Void Policies. In

connection therewith, the Liquidator will transmit to AXA Equitable a signed certif,rcation that

he relinquishes all rights and interest in all documents, copies and electronic records generated or

2 Notwithstanding the recitation in this Motion of the terms of the Settlement Agreement, this is a summary only and
all parties in interest are urged to read the Settlement Agreement. In the event of any conflicts or inconsistencies

between the summary contained in the Motion and the terms of the Settlement Agreement, the terms of the
Settlement Agreement shall contro L
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produced by or on behalf of AXA Equitable and relating to the Void Policies ("Void Policy

Documents"), including the original Void Policies (the "Certification"). The provision of the

Certification shall be deemed a constructive tender of the Void Policy Documents, and shall be

the surrender by the Liquidator of the Void Policies as confirmation that they are void ab initio.

Regardless of the degree to which the Liquidator transmits the Void Policy Documents to AXA

Equitable andlor provides the Certification to AXA Equitable, the Void Policies shall be deemed

to be officially surendered as soon as the Settlement Funds (defined below) are paid to the

Liquidator.

14. The Liquidator expressly reserves the right to utilize the Void Policy Documents

as evidence in the course of administering any claim against the liquidation estate in connection

with a Void Policy. Any such use by the Liquidator of the Void Policy Documents will not

impact the fact that the Void Policies have been surrendered and are void ab initio.

15. The remaining five Policies, as specifically identified in the Settlement

Agreement (collectively, the "Released Policies"), as well as all agreements related to or in

connection with the Released Policies, including but not limited to loan agreements and

collateral assignments, shall be released from the Liquidation Proceeding, and no longer subject

to the Order Appointing Liquidator, entered by this Court on March 28,2008, or the Order

Clarifying Order Appointing Liquidator, entered by this Court on June 1 1, 2008. Incident

thereto, the Liquidator requests authorization by this Court, as to each of the Released Policies,

to: (1) act as trust protector in Noble Trust's stead for each of the trusts holding the Released

Policies for the limited purpose of designating new beneficiaries for each such trust, with each

such new benehciary trust being identical in form and substance to that of the current beneficiary

trust, in the respective forms attached to the Liquidator-Credit Suisse Agreement; and (2)
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immediately following the designation by the Liquidator of new beneficiaries for the trusts

holding each of the Released Policies, resigning as trust protector for each of the trusts currently

holding the Released Policies.3 Once these actions have been taken, the Liquidator shall have no

power to take any action as to, to exercise any control over, or to receive any benefit associated

with any of the Released Policies.

16. Under the Settlement Agreement, AXA Equitable shall pay a litigation settlement

payment of a confidential sum (the "Settlement Funds") within ten (10) business days after the

Liquidator's delivery of the Certification to AXA Equitable, but in any event no later than twenty

(20) days after the Court's order approving the Settlement Agreement becomes final.a

17. Both AXA Equitable and the Liquidator shall release each other from all claims in

connection with, arising out of, or in any way related to the subject matter of the Disputes andlor

the Policies, provided, however, AXA Equitable reserves the right to institute any action or

pursue any claims it might have against Steven Leisher, Seamus O'Brien, Michael Greco, The

Producers Group, Global Financial, or Ted Griffrn (collectively, the "Producers"), and the

Insureds, with the exception of the Insureds under the Marshall Policy and the Truesdale Policy.

18. By the terms of the Settlement Agreement, AXA Equitable agrees not to bring

any action or otherwise assert any claim whatsoever for recovery of any claims against Balcarres

arising out of or related to any of the Policies, except that AXA Equitable shall retain any right it

may have to off-set any future commissions payable to Balcanes regarding the Released Policies

against any debt for commissions received that Balcarres owes to AXA Equitable. The

' These provisions are also part of the Liquidator-Credit Suisse Agreement.

a The Settlement Agreement requires that the amount of the Settlement Funds, among other terms and conditions, be
kept confidential.
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Liquidator shall retain any right it has to pursue claims against Balcarres andlor Lindsey, but

only to the extent not related in any manner to the Policies.

19. The Liquidator agrees not to pursue any action against any person or entity

(including the Producers) not released in the Settlement Agreement related to the subject matter

of the Disputes andlor the Policies. However, if such person or entity asserts a claim (whether

legal or equitable, in any form or manner) against the liquidation estate or in connection with the

Liquidation Proceeding, the Liquidator reserves the right to object to and defend against any

such claim. The Liquidator covenants and agrees that, in the course of defending arLy claim

asserted against the liquidation estate by any such person or entity, he will not assert any claims

seeking affrrmative relief against such person or entity.

20. AXA Equitable agrees that it will not file nor otherwise pursue the Litigation and

instead shall take any action reasonable necessary to dismiss the Litigation with prejudice.

21. By this Motion, the Liquidator seeks to have all the releases set forth in the

Settlement Agreement be binding on any and all parties asserting an interest in the Policies. Any

and all claims concerning the matters contemplated by the Settlement Agreement, the Policies,

and any related agreements shall be forever barred as set forth in Paragraph22.

22. No person or entity that is or ever was the insured under any of the Policies, the

owner or beneficiary of any of the Policies, the holder of a beneficial interest in a trust that is the

owner or beneficiary in, the premium financer of, or an investor in, any of the Policies, who is or

ever was an investor in Noble Trust Company or Aegean Scotia Holdings, LLC (collectively

"Investors"), or who is or ever \,vas a creditor of Noble Trust Company or Aegean Scotia

Holdings, LLC (collectively "Creditors") shall commence, file, or prosecute a suit, arbitration, or

other legal proceeding in any court or tribunal or before any arbitral body or panel, or assert any
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claim or cause of action in any such proceeding or forum, against AXA Equitable or any of its

predecessors, successors, assigns, or affrliates, or against their respective directors, officers, or

employees in their capacities as such, that is in any manner based on, or seeks any remedy or

relief relating to: (l) AXA Equitable having entered into and complied with the Settlement

Agreement or any related settlement agreements andlor releases (2) any such insured, owner,

beneficiary, investor or creditor having either (A) dealt or contracted with the Liquidator, Noble

Trust Company, andlor Aegean Scotia Holdings, LLC, andlor each of their respective

predecessors, successors, heirs, administrators, assigns, partners, officers, directors, employees,

agents, representatives, trustees, attorneys, affiliates and all affiliated companies (collectively

hereinafter the "Noble Parties") or (B) invested or agreed to invest in a Policy, in a secondary

market transaction related to a Policy, or in rights to or a fractional interest in a Policy or (C)

been named or designated, or agreed or intended to have been named or designated, as a

beneficiary of a Policy, regardless of whether any such designation ever was, or was ever agreed

or intended to be, irrevocable. Any and all claims and causes of action held by or accruing to

any Investors andlor Creditors against AXA Equitable within the scope of this parugraph,

however denominated, regardless of the allegations, facts, law, theories, or principles on which

they may be based, including but not limited to claims for damages, contribution, or indemnity,

against AXA Equitable, by any Investor and/or Creditor and by any person who acquired an

interest in a Policy from or through an Investor or Creditor, including but not limited to persons

that are parties to this proceeding and all others who receive notice of this Order or of this

parugraph, whether such claims now exist or have accrued or may in the future exist or accrue,

are hereby extinguished, discharged, satisf,ied, and otherwise unenforceable, all to the fullest

extent of this Court's jurisdiction.
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23. Notwithstanding anything in the preceding paragraph, however, nothing shall

prevent any Investor or Creditor from asserting or continuing to assert a claim against the

liquidation estate of Noble Trust and Aegean Scotia Holdings, LLC.

24. The surrender of the Void Policies shall be free and clear of all liens, claims and

interests in the Void Policies of any kind or nature whatsoever held by any individual or entity.

All such liens, claims and interests against the liquidation estate shall be subject to allowance or

disallowance as part of the claims adjudication process in the Liquidation Proceeding, including

under any Plan of Liquidation that this Court may approve.

25. By its terms, the Settlement Agreement does not become effective unless and

until the entry of final orders (the "Approval Orders") by the Court in the Liquidation Proceeding

approving the Settlement Agreement and the Liquidator-Credit Suisse Agreement, which

agreement includes a separate agreement between Credit Suisse and AXA Equitable relating to

the Financed Policies, which separate agreement will not be submitted for approval but has been

fully executed and is attached as Exhibit A to the Liquidator-Credit Suisse Agreement. The

Approval Orders shall become final on the date that such orders shall have become non-

appealable or, in the event of an appeal(s), have been affirmed after all appeals therefrom have

been exhausted.

26. The Liquidator and AXA Equitable believe the Settlement Agreement is fair,

reasonable and adequate, and is the result of arms-length negotiations between the parties and

their counsel. The Settlement Agreement will result in the payment of a material sum to the

estate by AXA Equitable. Therefore, the Settlement Agreement maximizes the value of the

liquidation of Noble Trust by creating a fund that will be available to claimants of the estate,

subject to further order of the Court, relieving the estate of further costs and from the potential
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risk of continued litigation with AXA Equitable, and provides the basis for the comprehensive

resolution that the Liquidator, Credit Suisse and Wells Fargo have negotiated concerning all

policies financed by Credit Suisse, of which the Settlement Agreement and the Liquidator-Credit

Suisse Agreement is an independent but integral part.

27. The Liquidator therefore believes that entering into the Settlement Agreement and

the Liquidator-Credit Suisse Agreement is an appropriate and prudent exercise of the

Liquidator's judgment, and that the settlements resolve the pending disputes between the

Liquidator, AXA Equitable and Credit Suisse/Wells Fargo concerning the Policies on terms that

are advantageous to the liquidation of Noble Trust and Noble Trust creditors.

28. Accordingly, the Liquidator believes that approval of the Settlement Agreement is

in the best interests of Noble Trust, its creditors, and all parties in interest. See In re Liquidation

of The Home Ins. Co., 154 N.H. 472,489-90 (2006).

Filine and Service of Obiections

29. Objections to this motion, if any, must be in writing and filed with the Clerk of

the Court (Offrce of the Clerk, Merrimack County Superior Court, 163 North Main Street,

Concord, New Hampshire, 03302), and served upon the following parties so as to be actually

received on or before the objection deadline imposed by the Court; i.e. any objections filed with

the Court must also be either hand delivered to counsel or, if served by mail, then also

transmitted electronically to counsel that same day:

(a) attorneys for the Liquidator: (i) Offrce of the Attorney General, 33
Capitol Street, Concord, New Hampshire 03301 -6397, Attn.: Peter
C.L. Roth, Esq., fax: (603)223-6269, email:
peter.roth@doj.nh. gov, (ii) Sheehan Phinney Bass -r Green
Professional Association, 1000 Elm Street, P.O. Box 3701,
Manchester, New Hampshire,03105-37 01, Attn.: Christopher M.
Candon, Esq., fax: (603) 627-8121, email: ccandon@sheehan.com,
and (iii) Drummond Woodsum, 84 Marginal Way, Suite 600,
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Portland, Maine 04101-2480, Attn: Benjamin E. Marcus, Esq.,
fax: (207 ) 7 7 2 -3 627, email : bmarcus@dwmlaw. com;

(b) attorneys for AXA Equitable: Drinker Biddle & Reath LLP, One
Logan Square, Suite 2000, Philadelphia, Pennsylvania 19103,
Attn: Stephen A. Serfass, Esq., fax: (215) 988-2757, email:
stephen. serfass@dbr. com; and

(c) counsel of record in this proceeding (whose names and addresses
may be obtained from the Clerk's Offrce).

WHEREFORE, the Liquidator requests that the Court (i) enter an order, in substantially

the same form submitted herewith as Exhibit B, granting the Motion and approving the

Settlement Agreement, and (ii) grant the Liquidator such other and further relief as is just.
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Dated: June 6,2013

Itbr,.L./üh^
(*,

Respectfully submitted,

GLENN A. PERLOV/, BANK COMMISSIONER
OF THE STATE OF NEV/ HAMPSHIRE,
AS LIQUIDATOR OF NOBLE TRUST COMPANY

By his attorneys,

ANN M. RICE, DEPUTY ATTORNEY GENERAL

Peter C.L. Roth Q'JH Bar 14395)
Senior Assistant Attorney General
NEW HAMPSHIRE DEPARTMENT OF JUSTICE
33 Capitol Street
Concord, NH 03301-6397
(603) 27r-3679

-and-

SHEEHAN PHINNEY BASS + GREEN
PROFES SIONAL AS SOCIATION

Christopher M. Candon (NH Bar 21243)
1000 Elm Street, P.O. Box 3701
Manchester, NH 03 105-3701
(603) 627-8r3e

-and-

DRUMMOND WOODSUM

ßq"* illr¿L.þlor*lrr

Benjàárin E. Marcus Qtro hac vice)
84 Marginal Way, Suite 600
Portland, ME 04101 -2480
(207) 772-r94t
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Liquidator's Motion for Approval of Settlement Agreement
And Release with AXA Equitable Life Insurance Company

EXHIBIT A

(Settlement Agreement)

{s0214819 l)



SETTLEMENT AGREEMENT AND RELEASE

This Settlernent Agreement and Release ("Agreement"), is made and enteled into by and

betrveen AXA Equitable Life Insurance Company ("AXA Equitable") and Glenn A. Perlow,

Bank Commissioner of the State of New I{ampshire, as duly appointed Liquidator (tl-re

"Liquidator") for Noble Trust Cornpany ("Noble") and Aegean Scotia lJoldings, LLC

(',Aegean") (collectivcly, the "PartieS" and each iridividually a"Party").

WIIEREAS, AXA Equitable issued life insurance policies on the lives of the lbllowing

inclividuals, each of whorn are reflected in Noble's books and records as Noble clients

(collectively the "lnsureds"): (polir:y no. 157 204 557) (the "

f"), (policy no. 157 204 564) (the " "), Mary Ball

(policy no. 156 22g 743) (the "Ball Policy"), Robert Mclaughlin (policy no. 156 214 998) (the

"Mclaughlin Policy"), Roxinc Stone (policy no. 156 212 691) (the "Stone Policy"),

þolicy no. 157 207 662) (the' '), (policy no.l57 209 471) (the

,,), clifton Marshall þolicy no. 157 215 761) (the "Marshall Policy");

Florence Winston (policy no. 157222 269) (the "Winston Policy"); Lawrence O'Reilly (policy

no. 157 223 08g) (the "O'Reilly Policy"); Marilyn Reamer (policy no' 751 213 815) (the

,.Reamer policy"); ancl Richard Truesdale (policy no. 157 218193) (the "'llruesdale Policy")

(collectively, the "Policies"); and

Wl{EIltlAS, Noble is the trustee of the Life Insurance Trust (the "

'lì'ust"), which is the rec<lld owner ancJ beneficiary of both the ar-rd the

; and

V/HEREAS, Noble is the trustee of the Mary Ball Irrevocable l,ife Insurance'l'rust (the

"Ball Trust"), which is the record owner and beneficiary of the }lall Policy; and
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WHEREAS, Noble is the trustee of the Robert J, Mclaughlin Inevocable Life Insurance

Trust (the,,Mclagghlin'lLust"), which is the record owner and beneficiary of the Mclaughlin

Policy; and

WHEREAS, Noble is a trustee of the Stone Irrevocable Trust (the "stone Trust"), which

lists Ly¡ Carstens and Noble as co-trustees, with all trustee powers delegated to Noble, and

which is the record owner and beneficiary of the Stone Policy; and

WI-IEREAS, the record owner and beneficiary of the is the

-(the" 

"); and

V/I{EREAS, pursuant to the , Noble is the trust protector

of the of which Wells Fargo Bank, N.A. ("Wells Fargo") is the trustee; and

WHEREAS, pursuant to the

a

the

(the " '), of which Noble is the trustee, was the original

beneficiary, and, to the Pafties' knowledge, rentains the beneficiary of the ;

WI-IEREAS, The record owner of the is the

(the " '); and

WI{EREAS, pursuant to the Noble is the trust

protector of the of wliich Wells Fargo is the trustee; and

WIIEREAS, pursuant to the , the of which

Noble is tr.ustee, was the original beneficiary, and, to the Pafties' knowledge, retnains the

beneficiary of the

WIIERIIAS, the record owner and beneficiary of the Marshall Policy is the CliÍïon

Marshall CS Trurst (the "Marshall CS 'l-rust"); and

WHEREAS, pursuant to tlie Clilton Marshall CS 'l'rust Agreement, Noble is the trust

protector of the Marshall CS T'rust, of which Wells Fargo is the trustee; and
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WIIEREAS, pursuant to the Clifton Marshall CS Tlust Agreement, the Clifton Marshall

Irrevocable'l'rust (the "Marshall Trust"), of which Noble is trustee, was the original beneficiary,

ancl, to the Parlies' knowledge, remains the beneficiary of the Marshall CS Trust; and

WIIEREAS, the Liquidator has represented to AXA Equitable that the beneficial interest

ol the Marshall 'liust has been, at the direction of Clifton Mal'shall, its grantor, translèrred to

Noble; and

V/FIEREAS, the record owner and beneficiary of the Winston I'olicy is the lilorence B.

Winston CS Tlust (the "Winston CS Trust"); and

WHEREAS, pur.suant to the Florence B. Winston CS'frust Agreement, Noble is the trust

protector of the Winston CS 'l'rust, of which Wells lìargo is the trustee; and

WHEREAS, pur.suant to the Þ'l<lrence B. Winston CS Tmst Agreement, the Florence B.

Winston Irrevooable Trust (the "Winston 'frust"), of wl-rich Noble is trustee, was the original

be¡efìoiary, and, to the parties' knowledge, remains the beneficiary of the Winston CS Trust; and

V/I-IEREAS, the record owner a¡d beneliciary of the O'Reilly Polir:y is the Lawrence P.

O'lìeilly CS Trust 2 (the "O'Reilly CS Tlust"); and

WI{IIREAS, pursuant to the Lawrence P. O'Reilly CS Trust 2 Agreement, Noble is the

trust protector of the O'Reilly CS 'l'rust, of which Wells Fargo is the trustee; and

WIIEREAS, pursuant to the Lawrence P. O'Reilly CS Trust 2 Agreement, the Lawrence

P. O'Reilly Inevocable Trust (the "O'Reilly 'frust"), of which Noble is trustee, was the original

be¡eficiar.y, and, to the Parlies' knowledge, remains the beneficiary of the O'Reilly CS'l'rust; and

WI{EREAS, the record owner aud beneficiary of the Reamer Policy is the Marilyn

Reamer CS Tlust (the "lìeamer CS Trust"); and

WIJERIIAS, pur.suant to the Malilyn llearnel'CS Trust Agreement, Noble is the trust

protectot'of the Reamer CS 'l-r'ust, of which Wells lìargo is the trustee; and
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WIIEREAS, prusuant to the Marilyn Reamer CS Trust Agreement, flre Marilyn A.

Reamer lrrevocable Trust (the "Reamer Trust"), of which Noble is tt'ustee, was the original

beneficiary, and, to the Parties' knowledge, remains the beneficiary of the Reanrer CS Trust; arrd

WIIEREAS, tlie record owner and beneficiary of the'Iruesdale Policy is the Richard S.

Truesclale CS Trust (the "Truesdale CS Trust"); and

WIIEREAS, pursuant to the Richarcl S. Truesdalo CS Trust Agreement, Noble is the trust

protector of the Truesdale CS Trust, of which Wells Fargo is the trustee; and

WHEREAS, pur.suant to the Richard S. Truesdale CS Trust Agreement, the Richard

Truesdale Irrevocable Trust (the "'fruesdale Trust"), of which Noble is trustee, was the original

belefìciary, and, to the Parties' knowledge, reûrains the beneficiary of the Truesdale CS Trust;

and

WFIEREAS, upon information and belief, the benefioial interest of the'l'ruesdale Trust

has been, at the dir.ection of Richarcl Truesdale, its grantor, transferred to Noble; and

WHEREAS, AXA Equitable has been advised, and has in turn advised the Liquidator that

the premiums for the , the , the lleamer Policy, and the

Truesdale Policy were provicled by Credit Sttisse l,ending Trust (USA) 2 under premium

financing anangements disclosed to AXA Equitable prior to the effective dates of those policies;

WIIEREAS, as part of those premium financing arrangements, Wells lrargo, as trustee of

the , the Reamer CS 'liust, and the Truesdale CS

and

'l'lust, respectively, executed documents contaiuing provisions which purpoft to have assigned,

transferred, pledged, and granted as collateral to Credit Suisse Lending Trust (USA) 2 all of its

claims, options, privileges, riglrts, title and interest in, to atrd under th the

, the Reamer Policy, and the Truesdale Policy, respectively; and

the
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WHEREAS, AXA Equitable has been advised, and has in turn advised the Liquidator that

the prerniums for the Malshall Policy, the Winston Policy, and the O'Reilly Policy were provided

by Credit Suisse Le¡ding Trust (USA) 3 (togethel with Credit Suisse Lending Trust (USA) 2,

,,Credit Suisse,') under premium financing arrallgetnents disclosed to AXA Equitable prior to the

effective dates of those policies; and

WIIEREAS, as part of those premium financing anangements, Wells Fargo' as trustee of

the Marshall CS Trust, the Wi¡ston CS Trust, ancl O'Reilly CS Trust, respectively, cxecuted

documents containing provisions which purport to have assigned, transferred, pledged' and

grantecl as collateral to Credit Suisse Lending Trust (USA) 3 all of ìts claims, optious, privileges,

rights, title and interest in, to and undel the Marshall Policy, the Winston Policy, ancl the

O'Reilly Policy, respectivelYl and

wllEIìEAS, the Liquidator, credit Suisse ancl wells Fargo have engaged in separate

settlement discussions conceming the transactions and linancing arrangertents described above'

with each pafiy reserving its various claims and defenses with respect thereto against the other;

and

WI-IEREAS, on F'ebruary 1 7,2008,Peter c. I-lildreth, Bank commissionel of the state of

New l{ampshire, filecl a petition for liquidation of Noble in the Superior Court of Merrirnack

County, New Hampshire (the "Court"), initiatíng the rnatter captioned In re Liquidation o.f Noble

Trust Compcrnlt, Docket No. 08-ll-0053 (the "Liquiclation Ploceeding"); and

wl-IlilìEAS, on Marcli 30, 2008, the coutl enterecl an order in the l,iquiclation

Proceecling (the "Order Appointing Liquidator") appointing Peter C' l{ildreth to act as liquidator

for Aegean and Noble (which, for the purposes of the Liqgidatio¡ Proceeding, was deemed to

inclucle all sub-trusts and protected trusts in which Noble held an interest, directly or inclileotly,

inclucling serving as trust protector') and to take possession of and control all assets of Aegean
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a'd Noble, and granting injunctive relief with respect to certain insurance policies that have been

assertecl by tlie Liquidator to be a part of the liquidation estate (irrclr,rding the Policies), all as set

forth in the Order Appointirig Liquidator; and

WHEREAS, on November 13, 2009, the l,iquidator obtained a judgment in the Court

agai¡st Balcarres Group, LLC ("Balcarres"), an entity inadvertently misidentified in the Order

Appointing I.iqr"ridator as a wholly-owned subsidiary of Noble, pursuant to which judgment the

assets of Balcarres were declared to be property of the Liquidation Proceeding; and

WHEREAS, on June 11, 2008, the Court entered an order in the Liquidation Proceeding

(the ,,Or.der Clarilying Order Appointing Liquidatol") clarifying its injunction against the

insurers (i¡cludilg AXA Equitable) that issued life insurance policies (including the Policies)

subject to the Orcler Appointing Liquidator, to include proliibiting such insurers from clairning

that a¡y such policy either had or could lapsc, telminate, or otherwise expire by reason of

nonpayment of prernium without either the Liquidator's consent or ar order of the Court; ancl

WIIEREAS, AXA requested that, in order to furthel preserve certain of its rights with

respect to the Policies, the Liquidator consent to AXA Equitable's commencing one or Inore

declaratory juclgrnent actions plior to the expilation of the two-year contestable period of

respective Policies, provided that each of those actions would only be served and would not be

filed, and thus, the litigation would not more forward pending AXA Equitable and the

Liquidator.'s ongoing discussions concerning resolution of the Liquidator's claims relating to the

policies, a¡d without prejudice to the parties' respective rights with respect thereto; and

WHEREAS, on July 25,2008,with the Liquidator's consent, AxA Equitable

comfiìenced a declaratory judgrnent action regarding the Mclaughlin Policy by servicc of'a writ

of sumnrons issued by the Court, captioned AXA Equitable I'i/e htsurance Oompany v. Peter (').
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and

Ililfueth, Court-Appointetl Líquír)atot"of Noble Trusl Company (the' "Mclaughlin Litigation");

WHEREAS, on January 23,2009,with the Liquidator's consent, AXA Equitable

commenced a declaratory judgment action regarding the Ball Policy by service of a writ of '

sunrinons issued by the Court, caprionedAXA Equítable Life Insurance Company v' Peter C'

Hildreth, Court-Appointed Liquiclator o/'Noble Trust Cornpany (the "Ball Litigation"); and

WI{EREAS, on May 75,2009,witli the Liquidator's consent, AXA Equitable

commenced a declaratory judgment action legarding the and the

Il by service of a w¡it of summons issue<J by the Court, captionedAXA Equitable I'lë

Insurance Company tt. peter C. Hildreth, Court-Appointed Liquidator of'Noble T'rusl Company}

I4¡etls'l"argo ßank, N,A., as ' Lltells Fargo Bank, N.4., as

Stqtutory) trust (the " ')

CrerJit Suisse Lending Trust (USA) 2, a Delaware

and

wIIEREAS, on May 15,2009,with the Liquidator's consent, AXA Equitable

colnmenced a declaratclry judgrnent action regarding th and the D

by service of'a writ of summons issued by the Court; captionedlXA Equitable

Life Insurance Company v. Peter C. Ilitdrerh, Crsurt-Appoinled I'iquidcttor of Noble Trust

Corupany (the "' '); and

WIJEREAS, on August 13, 2009, with the Liquidator's consent, AXA Equitable

commenced a declaratory judgment action regarding the Marshall Policy by service of a writ of

summons issued by the Court, captioned AXA Equitable Life Insurance Company v. Peler C.

I-Iildreth, Court-AppointerJ Liquidator of Noble Trust Comtrtany; Lltells Fargo Bank, N.4., a'ç

Trusree tJ'The CtiJion Marshall CS T'rust; Credit Suisse Lend.ing Trust (USA) 3, a Delav'ctre

statutory trust (the "Marshall Litigation"); and
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WI-IERIIAS, on August 13, 2009, with the Liquidator's consent, AXA Equitable

coÍrnrenced a declaratory ìudgment action legarding the Reamer Policy by service of a writ of

surnmons iss¡ed by the Court, captioned AXA Equilabte Life Insurance Company v. Peter C'

I-Iilrlrerh, Court-Appointed Liquidator o/'Noble Trttst Company; L'[/ells Fargo Bank, N'A', a's

Trustee of Tlte Marilyn Reanter CS Trust; Credil Suisse Lending Trust (USA) 2, a Dela''tare

s\atutory lrust (the "Reamer Litigation"); and

WIJEREAS, on August 31, 2009,with the Liquidator's consent, AXA Ecluitable

colnrnenced a cleclaratory judgrnent action regarding the o'Reilly Polioy by service of a wlit of

sumrnolrs issuecl by the Court, captioned AXA Equitable I'ife Insurance Company v. Peter C'

I-lildrerh, Court-AppointecJ Liquidator o/'Noble Tru,çt Company; lüells Fargo llank, N.A', as

Ti"ustee oJ'The Lctwrence P. O'lleilly CS Trust 2; Credit Suisse Lending Trust (USA) 3, a

Delautare s'tatutory [rusI (the "O'Reilly Litigation"); and

WHEIìEAS, on September 25, 20Og,with the Liquidator's consent, AXA Equitable

commenced a declaratory judgment action regarding the Truesdale Policy by selvice ol'a writ of

surnnons issued by the Court, captionecl AXA Equitabte Life Insurance Companl' v. Peter C'

I¡ilcJreth, Court-Apltointed Liquidator of Nobte Trust Comtrtany; Well'r Fargo llank, N'A', as

Trustee o/'The Richard S. Truesdale CS Trust; Credit Sui,sse I'ending T'ust (USA) 3, a Delau'are

s ! a t u Í o r'1t lru s t (the "Truesdale Liti gation") ;

V/HEREAS, on October 16, 2009, with the Liquidator's consent, AXA Equitable

conlmenccd a ¿eclaratory ju<lgrnent actiort regarding the Winston Poli<,y by servioe of a writ of

su¡l¡1or-rs issued by the Court, captioned AXA Equitabtc Life Insurance Corn¡tany v. Peter C'

IlitrJreth, Court-AppointerJ Liquidator o/'Noble ll.'rusl Company; l|tells Fargo Bank, N'A', øs

'lvu.çtee oJ'The lÌlorence B. Winston CS Trust; Credit Sui,s'se LendingT'rusl (USA) 3, a Delav)are

stalttlory trust (the "Winston Litigation"); and
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WIJEREAS, the Parlies now desire to resolve the Mclaughlin Litigation, the Ball

Litigation, the the , the Ma¡shall litigation, the Reamer

Litigation, the O'Reilly Litigation, the'Iruesclale Litigation, and the Winston Litigation

(collectively, the "Litigation") and any ancl all disputes related to the Policies (collectively,

including the l,itigation, the "f)isputes"), to resolve AXA Equitable's involvement in the

Liquidatio¡ Procecding and any and all olaims that the Liquidatol and AXA Equitable may have

against each other therein, to buy theil peace, and to avoid the attendant costs and expenscs

associated with further litigation with one another, on the terms and oonditions hereinaftel set

fofth.

NOW, TI{EREFORE, in consideration of the mutual covenants, promises, and warranties

set forth herein, including the above recitals, all of which are an integral parl of this Agreement,

the Paflies agree as lbllows:

1. Entry of the Approval Orcler. Within twenty-one (21) business days after the

latest of the execution of this Agreement by all the Parties and the execution of the related

agreement among the Liquidator, Credit Suisse ancl Wells Fargo concerning the Policies (the

"Noble Side Settlement"), and the executíon of the Mutual Release and Undertaking (as

described below inParagraph l0), by all parties thereto, the l,iquidator shall file a motion (the

"Motion") in the Liquiclation Proceeding seeking entry of an order (proposed to the Courl in a

form approved by the Liquidator and acceptable to AXA Equitable ancl rel'erred to helein as tlre

"Approval Order"): (1) approving the settlement of the Disputes as set forlh in this Agreement;

(2) approving the Noble Side Settlernent (delÌned in Paragraph 10 below) including thc related

Mutual Release and ljn<iertaking; (3) granting relief from the Order Appointing Liquidator and

the Order Clarifying Order Appoir"rting Liquidator such tliat those policies defined below in
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paragraph 5 ol tliis Agreement as the Released Policies are releasecl fì'om and no longer subject

to the Liquidation p¡oceecling; (4) providing f'ol the Bar of Claims described in Paragraph 25(c);

and (5) stating that "the New l-Iampshire Insurance Department (the "NI{ID") seut AXA

Equitable a letter confirming thc encl of an NHID investigation into five of the seven Policies

that were financed by Credit Suisse. That letter rvas receivecl by AXA Equitable on May 16,

2¡l2,a'd is attached to this Order as Exhibit I and incorporated herein. Under the law ol New

Hampshire, the NIIID retains regulatory jurisdiction ovel AXA Equitable and insurance

policies."

The parties agreethat the covenants contained in this Agreement are explessly

conditioned upon the e¡try by the court in the Liquidation Proceeding of the Approval Order,

which must not materially alter any of the terms of this Agreetnent, and which shall have

bccome fÌnal and no longer subject to appeal, ol in tlie event o1'au appeal, shall have been

affinnecl after all appeals therefrom have been exhausted ("Final")'

2. Surrcndel'of thc Policics.

(a) Delivery of Void PolÍcy Documents. 'Within ten (10) business days of

the Approval Order.becoming Final, the Liquidator will transmit to AXA'lìquitable a signed

certilìcation, in the fonn attachecl as Exhibit l, that he relinquishes all rights and interest in all

doctuuents, copies and electronic records generated or produced by or on behalf of AXA

ììquitable a¡d relati¡g to those policies defined below in Paraglaph 4 of this Agreement as the

Void policies ("Void Policy Documents"), inclucling the original Void Policies (the

,,Cer.tilicatio',,), 'l-he pr.ovision of the Celtilìcation shall be deemed a constructive tencler of the

BE1t/9t4624.4 - l0-



Void policy Documerrts, and shall be the surrender by the Liquidator of the Void Policies as

confirmation that they are void ab ínitio.

However, nothing in this Paraglaph 2(a) shall prevent the Liquidator from utilizing any of

the Voicl policy Documents as evidence irr the course of administeling any clairn against the

liquidatio¡ estate in connection with a Void Policy, and the Liquidatol expressly reserves the

right to so utiljze the Void Policy Documents. Any such use by the l,iquidator of the Void Policy

Documents will not impact the fact that the Void Policies have been surrendered and are void ab

initio

(b) Surrcnder of thc Void Policies. Regardless of the degree to which the

Liquidator transmits the Void Policy Documents to AXA Equitable and/or provides the

Certifìcation to AXA Equitable, the Void Policies shall be deemed to be olficially surrencleled

as soon as the Settlcment Funds (delined in Paragraph 3 of this Agreernent) are paid to the

Liquidator as detailed in Paragraph 3 of this Agreement.

3. Payincnt of Settlcment Funds by AXA Equitablc. Within ten (10) business

days after the Liquidator's delivery of the Certification to AXA Equitable, but in any errent n<l

later than twenty (20) days after the Apploval Order becoming Final, AXA Equitable shall wile

transfer to the Liquidator the amount of (the "settlement Funds") as a litigation

settlement payment.

4. Certain Policics Are VoÍd Ab Inifio, Upon the Approval Order becoming Þ-inal,

as set forth in Paragraph 1, thc , , Ball Policy,

Mclaughli¡ policy, Stone policy, Marshall Policy and Truesdale Policy (collectively, the "Void
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policies,,), shall be deemed to be void ab initio, At that time no individual or entity shall have

any rights with lespect to the Void Policies'

5. Rclease of Certain Policies from the Liquidation Procccding. Upon the

Approval Order becorning Final, the , the the Winston

policy, the O'Reilly Policy, and the Reamer Policy (collectively, the "Released Polioies"), as

well as all agreements relatecl to or in connection with the Released Policies, including but not

límited to loan agreements and collateral assignments, shall be released fì'om the Liquidation

p'oceeding, and no longer subject to the order Appointing Liquidator or the order Clalifying

Order Appointing I.i quidator.

6. Rcsignation by Noble. J'lie Liquidator shall, as to each of tlie Released Policies,

as par.t of the motion seeking the entry of the Apploval Order, seek the Court's approval of the

Liquidator: (l) acting as trust protector for each of the trusts holding the Released Policies f'or

the lirnited purpose of designating new beneficiaries for each such trust, with each such new

be'eficiary tr.ust being identical in form and substance to that of the ourrent benefrciary trust, in

the respective folms attached to the Mutual Release and Undertaking; and (2) irnrnediately

follou,ing the designation by the l,iquiclator of new beneficiaries fol the trusts holding each o1'

the Released policies, resigning as trust plotector fol each o1 the tt'usts curreutly holding the

Rcleased policies. So as to avoid any doubt, upon the Approval Order becoming lìinal, the

Liquidator. shall take those aotio¡s set forth in items (l ) and (2) imrnediately above as approved

by the Cour1. Once tliose actions have been taken, the Liquidator sliall have no power to take

a¡y action as to, to exercise any confrol over, orto receive any benefìt associaled with any o1'the
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Released policies. The Liquidator's riglit to receivc the Settlement F'unds as described in

Palagraph 3 shall not be affected by this Paragraph 6'

7. AXA Equitatrle Rclease of Claims, For valuable consideration, the receipt and

sufficiency of'which is lie¡eby acknowledged, AXA Ec¡uitable, and each of its respective

predecesSOfs, SUcCeSSors, heirs, aciminiStrators, assigt'ts, partners, officets' directors' employees'

agents, rept'esentatives, trustees, attorneys, affiliates and all affiliated companies' hereby

irrevocably atrd unconditionally releases and forever discharges the Liquidator, Noble and

Aegean, and each of their respective predecessors, sucoessors, heirs, administrators, assigns,

partners, offrcers, directors, employees, agents (except for Producers as defined in Palagraph l2

below, the treatment of which is governed by Paragraph l2 below), representatives' trustees'

attorneys, affiliates and all affiliated companies frorn any and all actions, causes of action' suits'

debts, liens, contracts, rights, agreements, obligations, promises, liabilities' claims' demands'

damages, controversies, losses, costs, and expenses (including attorneys' fees and costs), of any

nature whatsOever, known or unknown, Suspected or unsuspected, aSserted ot unasserted' fixed

or coritingent, which AXA Equitable now has, owns' holds, or claims, at any time heretof'ore

lrad, ownecl, held, or claimed, or lnay at any time in the future have, own, hold' or clain-r in

connection with, arising out of, or in any way related to the subject matterof the Disputes and/or

the Policies

g. Iìeleasc of Claims Against AXA flquitable. For valuable consideration, the

receipt zurd suffioie¡cy of which is hereby ¿rcknowledged, tlic l,iquiclator, on behalf of Noble and

Aegean, and each of t¡eir respective predecessol's, successors, heirs, administrators, assigns,

paltners, olficet's, Clirectors, einployees, agents, replesentatiVes, trustees, attorneys' affiliates and
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all affrliated companies, hereby irrevocably an<i uuconditionally releases and forever discharges

AX,A Equitable, a¡d each of its respective predecessol's, successors, heirs, administrators,

assigns, partners, officers, directors, employees, agents (other than "Producers," as defined in

Paragraph 12,thetreatment of which is governed in accordance with Paragraph l1),

representatives, trustees, attorneys, afÍiliates and all affiliated companies fiom any and all

actions, causes of action, suits, debts, liens, contracts, rights, agreements, obligations' protniSes'

liabilities, claims, demands, damages, controversies, losses, costs, and expenses, including

attorneys' fees and costs of any natut'e whatsoever, known or unknown, suspected or

unsuspected, fixed or contingent, which the Liquidator, Noble, or Aegean now have' own' hold'

or claim, af any time heretofore had, owned, held, or claimed, oI may at any time in the future

have, own, hold, or claim in oonnection with, arising out ol, or related to the Disputes and/or the

Policies.

g, AXA Equitable's rights as to Balcarres. AXA Equitable, and each of its

respective predecessors, SuccesSors, heirs, administralors, assigns, partners, officers' directors'

ernployees, agents, representatives, trustees, and attorneys, hereby covcnants and agrees not to

bring any action or otherwise asseÍ any claim whatsocver for recovery of any claims against

Ilalcarr.es arising out of or related to any of the Policies, except that AXA Equitable, and each of

its respective predecessors, Successors, heirs, administlators, assignS, partnors' oilìcers'

directors, employees, agcnts, representatives, tr[tstees, and attorneys shall retain any right it may

have to ofltset any futulc commissions payable to Baloarres regarding tlte Released Policies

against any debt for colnmissions reoeived that Balcarres o\ryes to AXA Equitable'
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10. Liquidator, Noblc, and Aegcan's llelease of Third Parties with lvhiclr

Liquiclator Has Enterccl Into Settlement Agrecments Conccrning thc Policics. The

Liquiclator, o¡ behalf of Noble ancl Aegean, shall, concurrently with the execution of this

Agreement, enter into a settlement agreement (the "Noble Side Settlement") with Credit Suisse

and'Wells Fargo, as trtntee of each of the ' Marshall

CS Trust, Winston CS Trust, O'Iìeilly CS 'frust, Reamer CS Trust, and Truesdale CS Trust

(together, the,,CS Trusts"). The effectiveness of this Agreement is expressly conditioned upon

the Noble Side Scttlement being approved by the Court and becoming effective and binding

upo' the Liquiclator, Noblc ancl Aegean, on the one hand, and Credit Suisse and Wells F-argo, as

trustee of each of the CS Trusts, on tl're other. The Noble Side Settlement will forever release

the Liquidator, Noble, andlor Aegean and Credit Suisse and'Wells lìargo, as trustee of each of

the CS Trusts, from any liability or claim against each other in regard to the applicable Policies

(i.e.,thel-iquidator., Noble, and/or Aegeanon the one hand and Credit Suisse and Wells Fargo,

as Trustee ol'each of the CS Ttusts, cln the other). The l-iquidator, Noble, and/or Aegean

represent and warrant that the release provicled to Credit Sutisse and Wells Fargo, as trustee of

each of the CS 'l'rusts, in the Noble Side Settlement will in substance provide as follows:

1'he Liquiclator of Noble Trust Cornpany and Aegean Sootia Holdìngs, LLC on

behalf of Noble Trust Company and Aegearl Sco tia Holdings, LLC, helebY

releases Credit Suisse Lencling Trust (USA) 2,Credit Suisse Lending Trust (USA)

3, and Wells Falgo Bank, N.4., aS tlustee of each of the the

the Clifton Marshall CS Trust, the Florence B. Winston

CS Trust, the Lawrence P. O'Reilly CS

and the Iìichalcl S. Truesdale CS Trust,
Trust 2,the MarilYn Reamer CS Trust,

and their successors, heirs, assigns,

principals, agents, employees, lnanagers, attorneys and beneficiaries from all

àisputes, claims, debts, damages, controversies a:rd causes of action of whatever

kind, asserted ol unasserted, known or UnknOWn, aocrued or unaccrued frorn the

begi¡¡ing of time through the date this Agreement is executed that relate in any

way to the Policies.
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The Liquidator, Noble, and/or Aegean fulther represent and warrant that the release from Credit

Suisse and Wells Fargo, as trustee of each of the CS Trusts in tlie Noble Side Scttlement will in

substance provide as follows:

' Credit Suisse Lending Trust (USA) 2,

Wells Fargo Bank, N.4., as trustee of
, tlie Clifton Marshall

Credit Suisse Lending Trust (USA) 3, and

each ofthe , the I
CS Trust, the Florence B. Winston CS

Trust, the Lawence P. O'Reilly CS Trust 2, the Marilyn Reamer CS 'frust, and

the Richard S. Truesdale CS Trust, hereby release the Liquidator of Noble Trust

company and Aegean Scotia Holdings, LLC,Noble Trust company, and Aegean

Scotia Holdings, iLC, and their successol's, assigns' parent companies,

subsidiarier, uff,tliut"t, shareholders, officers, directors, principals, agents,

employees, managers, tnembefs, attorneys and beneficiaries from all disputes,

claims, debts, darnages, controversies and causes of action of whatever kind,

asseúecl or unassert"d, kn9*1 or unknoWn, aocrued Of unaccrued frorn the

begimring of time througlr the date this Agreement is execr¡ted that relate in any

way to the Policies.

The Noble SirJe Settlement shall also inolude a "Mutual Iìelease and Undertaking"

executed by Credit Suisse, V/ells lìargo, as trustee of each of the CS 'l'rusts, and AXA lìquitable,

which provides reciprocal releases concerning the Marshall Policy and Truesdale Policy

(collectively, the ,,Credit Suisse Void Policies") as well as releases concerning the Credit Suisse

Void policies by Credit Suisse and Wells Fargo, as trustee of each of the CS Trusts, in làvor of

each and every persolt or entity to whom AXA Equitable has paid commission or other

compensation in regard to the Credit Suisse void Policies and all other indivicluals and entities

(otlrer than the Liquidator, Noble, and/or Aegean), The Mutual Release and undeÍaking must

also include reciprocal underlakings by Creclit Suisse, Wells Fargo, as trustee of each of the CS

Tnsts, and AXA Equitable that they will not, based on information known at the tirne of the

execution of the Mutual Release and Undertaking, see k rescission of or othelwise challenge the

vali<tity of any of the Released Policies lbr arry reason, inoluding but not limited to a lack of

insurable interest at the inception of any of those policies. A copy of the Mutual Release and
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under.taking associatecì witli the Noble side settlement, which AXA Equitable represents is tn

form and substance acceptable to AXA Equitable, is attached as Exhibit 2 to this Agreement'

ll. Liquidator, Noble, and Aegean's llights as to Other Entities. 'l'he Liquidator,

on behalf of Noble and Aegean, ancl each of their respective predecessors, successol's' heirs'

adrnìnistrators, assigns, paÍners, oflicers, clirectors, employees, agents, representatives' trustees'

attorneys, affrliates and all affiliated companies, hereby covenants and agrees not to pursue any

action against any person or e¡tity (i¡cluding the Producels' as defined in Paragraph l2) not

released in this Agreement related to the subject matter of the Disputes ancl/or the Policies'

I-Iowever, if such persoll or entity asserts a clairn (whetirer legal or equitable, in any fbrm or

manner) against the liquidation estate or in connection with the Liquidation Proceeding, the

Liquiclator.reserves the right to object to and defend against any such claim' The Liquidator

lrereby covenants and agrees that, in the course of defenclin g any claim assefted against the

liquidation estate by any such person or entity, he will not assert any claims seeking allirmative

relief against sucli person or entity. Iìor the avoidance of any doubt, the purpose of this

pr.ovision is to ensure that AXA Equitable is not subject to liability, whether third-party liability,

liability for indernnification, or arly other liability, as a result of any olairn brought by the

Liquidator

Notwithstandi¡g the pr-ovisions of this Paragraph 11, the Liquidator shall retain any riglit

it has to pursue claims against Balcarres and/or Colin l,indsey, but only to the extent not related

in any ûranner to the policies, The Liquidator represents and warrants that it has ah'eady

procured juclg¡rents against both Balcarues ancl Colin Lindsey. Thc Liquidator shall in no event

pursue recovery from or through AXA Equitable in counection with the Liquidator's.iudgments
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against Balcanes ancl/or Colin L,indsey. I'he Liquiclator acknowledges and agrees that AXA

Equitable alone is entitled to any commissions that come due in the future to Balcarles in

connection with the Released policies up to and including the amount requircd to offset any debt

for commissions paid owed by Balcarres to AXA Equitable.

The Liquidator agrees, upon request by AXA Equitable, to disclose copies of any

documents and disclose any additional infonnation acquired in defense of or pursuit of the

actions described in this Paragraph I 1, to the extent that such disclosure is not prevented by the

attonrey-client privilege, thc attorney work-procluct privilege, a confidentiality order or

undertakin g, or any other applicable privilege'

12. Rights in Relation to thc Producers. AXA Equitable and each of its respective

predecessOrs, Successors, heirs, adrninistratOrs, assigns, partners, Officers, directors' employees'

agents, representatives, tlustees, attorneys, affiliates and all affiliated companies, reserves the

right to institute any action or pursue any claims it rnight have against Steven Leisher, Seamus

O,Brien, Michael Greco, The Producers Gloup, Global lìinancial, or I'ed Gliff,in (collectively,

the "Producers").

AXA Equitablc agfees, upon request by the l-iquidator, to disclose copies of any

documents and disclose any additional information acquired in defense of or pursuit of'the

¿rctions clescribecl i¡ this paragrapl'r 72,to the extent that such disclosure is not prevented by the

attomey-client pr.ivilege, the altorney work-product privilege, a confidentiality order or

undertaking, or any other applicable privilege'

13. Non-pursuit of Actions. AXA ìjquitable covenants ancl agrecs, as material

consicleration for this Agreement, that neither it nor its predecessors, successors' heirs,
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adrni¡istl.ators, assigps, pafiners, officers, directors, etnployees, agents, representatives, trustees,

attomeys, aitliates and all affiliated companies shall file nor otherwise pursue the Litigation and

instead shall takc any action reasonably necessary to dismiss the Litigationwith prejudice.

14. AXA Equitable's Claims. AXA Equitable has the right to pursue any and all

claims it has against the Insurecls, with the exception of the Insureds under the Clifton Marshall

policy and the Richard Tluesdale Policy. In addition, AXA Equitable has the right to pursue

any ar-rd all claims it has against the Producers as described in Paragraph l2 of this Agfeement.

15. Attorncys' Fees and Costs. The Parties expressly understand and agree that

otlier than as specifically set forth hereinabove, all attorneys' fees and any and all costs and

expenses related to the prosecution and defense of the Disputcs shall be borne by the Party that

incumed such fees, costs, and expenses, and will not be recovered by either Party frorn the other

Pafly.

16. No Admission of Liability. All of the claims and defenses irnpacted by this

Agreeme¡t are denied and contested by each of the Palties. and nothing contained herein shall in

any way 6e construed as or constitute an admission of fault, liability, or responsibility on the

part of a¡y of the parties. Each of the Parties denies liability and responsibility and is entering

into this Agleement in order to buy the Party's peace and avoicJ further litigation with each other

and the costs and expenses associatecl therewith, and in so doing, each of the Parties denies any

a¡d all liability ancl defenses and states that the settlement made herein is errtirely a

compromise.

17, Complete Agrcemcnt. This Agreement and the exhibits to this Agreement

constitute the e¡tire agreement between and among the Parties pertaining to the subject matter

Bt;i.01/9t4624 4 -19-



contained i¡ it. This Agreement supcrsecles all prior and contemporaneous lepresentations and

understandings of tlie Palties. No supplement, modification, or amendment to tlris Agreement

shall be binding unless executed in a writing signed by all of the Parties, expressly stating that

modilication is intended,

1g. ConfTdentialify. This Agreement, the settlement contained hercin and the terlns

thereof shall be confide¡tial except fol legal, regulatory and accounting purposes. Among other

things, AXA Equitable acknowledges that it will be necessary for the Liquidator to disclose this

Agreement when frling with the coul the Motion defined in ltaragraph I of this Agreement and

sceki¡g the Approval Order. 'lhe Liquidator has obtained an order establishing settlement

agreement review procedures, which permits the Agreement to be filed undef seal as to the

Settlement Funds paid as consideration fbr this Agreetnent, and conditions disclosure of the

amount of the Settlement Funds to compliance with the confidentiality obligations sct forth in

the order in connection with the hearing on the Motion. The Liquidator acknowledges that

AXA Equitable retains the ríght to pursue damages against the Insureds and/or the Producet's to

the extent set I'orth in this Agreement. AXA l3quitable agl'ees that, in any aclion to recover such

damages, it will disclose only the total amount of the Settlenrent Funds'

If; i' a¡ action by AXA ìiquitable to recover such danrages and except as otherwise

described herein, or.in any othel legal or regulatory action or proceeding, any pel'son requests

tliat AXA Equitable produce this Agreement, clisclose the terms of this Agreement, or file this

Agreemeut witl-r the court, AXA Equitable agrees that, befole producing or filing this

Agreement or disclosing any terrns, ancl, in any event, within five (5) business days o1'receiving

'otice 
of the request, AXA Ec¡uitable will: (i) provide written notice to the Liquidator by
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facsirnile to the Liquidator and to the Liquiclator's counsel (the office of the Attorney General

of the State of New I-la¡rpshire, Sheehan Phimrey Bass * Green, PA, and Drummond

Woodsum), and cooperate with reasonable eflbrts by the Liquidator to prever-rt or limit such

clisclosure, production or filing; and (ii) request that any disclosure or production of this

Agreement be subjeot to a confidentiality older ancl any filing of this Agreement be nrade under

seal. Similarly, should the Liquidator receive a request fi'om any person or entity, in connection

with any legal or regulatory action or proceeding (other than filing the Motion or seeking tl-re

Approval'Orcler), that the Liquidatol produce this Agreement, disclose the terms of this

Agr.eement, or file this Agr.eement with thc court, tlre f.iquidator agrees that, before producing or

filing this Agreernent or disclosing any terms of this Agreement in connectiop with any such

request, and, in any event, withi¡ five (5) business days of receiving uotice of the request, the

Liquidator will: (i) provide written notice to AXA Equitable by facsimile to AXA Equitable's

connsel, Drinker Biddle & Reath LLP, ancl cooperate with reasonable el'fiorts by AXA Equitable

to prevent or lirnit such disclosure, production or filing; and (ii) request that any disclosure or

¡rroduction be sub.iect to a confidentiality order and any hling of this Agreement be made under

seal.

19, Ile¡rrescntation. The Parties represent, acknowledge, and warrant that they have

been representecl in riegotiations for, and in the prepar"ation of this Agreelnent by counsel of'

thcir choosi¡g. lllhe parties represent and warrant that each has read tliis Agreernent or has had

it read or explainecì by counsel, that each understands and is fully aware of its contents an<J legal

ef,fect, that each is voluntarily entering into this Agreement after consultation with counsel, and

that the persons signing this Agreernent have been duly authorized to do so'

t]Ít}l/ 914624.4 -21 -



20. Authorify. Each Party represents anci warrants to the other that it has the full

power, capacity, and authority to enter into this Agreement (sub.iect, as to the l-iquidator, to the

Approval Order being entered), that neither of them has sold, assigned, or in any manner

transferred, any claims whicli either of thern ever had against the other to any third party, and

that no other releases or settlements are necessaly frorn any other person ol entity to release and

discharge completely the other Party.fi'om the claims specified herein.

Zl. Counterparts. Tþis Agreernent rnay be signed in counterparts, and when each

Party has signed ancl delivered one such counterparl or copy thereof, each countetpart or oopy

sliall be deemed a¡ original and, when taken togethel with the other signed counterparts 01'

copies, shall oonstitute one integrated contract, which shall bc binding upon and eflèctive as to

all parties. Facsiruile signatures of the Parties shall have the same effect as original signatures'

ZZ. Waivcr of Breach. No breach of any provision hereof can be waived except irr

writing by the party against whom enforcement of the waiver is sought. Waiver of one breach

of any provision hereof shall not be deemed to be a waiver of any other breach of the same or

any other provision hereof. Failure on the part of any Parry 1o complain of any acl or làilure to

act of any other party or to cleclare any other Party in defanlt hereunder, irrespective of how long

such failure continues, shall not constitute a waivel of the light ol'such Party hereunder.

23. No Presumption Against Drafier. The undersigned Parties have cooperated in

the dralting ancl prepalation of this Agreenrcnt. In any constn¡ction to be made of this

Agreement, ¡o presurnption shall arise to any Party by vit1ue of participation in thc dlafting

hereof
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24. Choice of Law ancl Venue. This Agleement shall be govemed and construed by

t¡e substantive laws ol'the State of New Harnpshire without regard to the choice ol law rules of

New Harnpshire or of any other jurisdiction. Venue of any action relating to this Agreement

shall be exclusive to the state ancl federal courts Iocated in the State of New Iìarnpshire.

25. Notice to Intcrestcd Partics'

(a) Upon the execution of this Agreement by all the Parties, the execution of the

Noble Side Settlenent, and the execution of the Mutual Release and Undertaking, by all parties

thereto, the l-,iquidator shall seek an Order fi'om the Courl establishing notice and objection

proceclures fbr.the hearing on the Motion and the ploposed terms of this Agreement (to the

extent ¡ot protected by the seal of the court), Iloth the motion seeking approval of the notice

and objection procedures and the notice and objection procedures established must be

acceptable to AXA Equitable. Such nrotion shall seek approval of the manner of notice to be

given to each arrd every individual or entity that has filed a proof of claim in the Liquidation 
.

proceeclings, or.(to the extent known by tlie LiquicJator) who rnay hold a claim against Noble, or'

whose name appears on Noble's books and records as being a creditor, or who is otherwise

known by the Liquidator to assert any entitlement to any of the assets of the liquidation estde.

The l,iquidator replesent.s that he has used his best efforts to comply with the requirements of

NI{ RSA 395 to iclentify all persons or entities that rlay be an interested party entitled to submit

a claim ill the Liquidation Proceedings. Such motion shall also seck approval o1'the provision

of notice by publication in newspapers of general circulation in the home state of each insured

¡-¡ncler the policies ancl the USA'l-oday, and such notice shall be acceptable to AXA Equitable.

The Liquidator shall publish this notice on such terms as approved by the Court,
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(b) The Liquidator shall provide notice to these persons or entities of the Motion, the

proposed terms of this Agreement, the hearing date on the Motiotl, and the deadline and manner

for service of any objections to tlie Motion, on such terms as are approved by the Court'

(c) The Approval Order proposed by the Liquidator to approve the Motion will call

for the establishment of a bar of claims concerning the nratters contemplated by this Agreentent,

the policies, and any r:elated agreements to the fullest extent of the Coutf's jurisdiction (the "Bar

ol. Claims',). Tlie Bar of Claims shall be in the form set forth in Exhibit 3 to this Agreement,

and shall provide, in rnaterial palt, as follows:

No person or er-rtity that is or ever was the insured, the owner or beneficiary of, the

holder of a beneficial interest in a trust that is the owner or beneficiary in, the premium

financer of, or an investor in, any of the Policies, or who is or ever was an investor in Noble

Tr.ust Cornpany or Aegean Scotia Holdings, LLC (collectively "Investol's") or who is or ever

was a creditor of Noble Trust Company or Aegean Scotia l{oldings, LLC (collectively
.,Cr.editor-s") shall cornmence, file, or prosecute a suit, arbitration, or other legal proceeding

in a¡y court ortribunal or before any ãrbitral body or panel, or assert any claim or cause of

action in any suclr prooeeding or forutn, against AxA Equitable or any of its predecessors,

successors, assigns, or affiliates, or againsitheir respective directors, officers, or employees

in their capacities as such, that is inany Ítanner based on, or seeks any remedy or relief'

relating to: (l) AXA Equitable havirig enterecl into and conrplied with the Settlement

Agreement and Iìelease with the Liquidator or any of the related settlement agreenretrts

andlor releases, (2) any such insul'ed, owneL, beneficiary, investor or cleditor having either

(A) dealt or contracted with the Liquidator, Noble Trust Company, and/or Aegean Scotia

I{oldings, LLC, arrd each of their respective preclecessol's, successots, heirs, administrators,

assigns, partners, Officels, ClirectOt'S, employees, agents, representativeS, truStees, attorneys'

affiliates a¡d all afÍiliated companies (collectively hcleinafter the "Noble Pafties") or (B)

invested or agreed to i¡vest in aÞolicy, in a secondary rnarket transaction related to a Policy,

or. in rights to or a fiactional interest in a Policy or (C) been named or dcsignated, or agreed

or intendecl to have been named or designated, as a beneficiary of a Policy, regardless o1'

whether any such clesignation ever was, or was ever agreed or interlded to be, irrevocable'

Any ancl ali clairns and causes of aotion held by or acoruing to any Investors or Creditors

against AXA lìquitable rvithin the scope of this paragraph,however denominated, regardless

nf th" allegations, faots, Iaw, theoli"r, ot plinciples on which they may be based, including

but not limited to claims f'or.damages, contribution, or indernnity, against AXA Equitable, by

any Investor or Creditor and by any person who acquired an interest in a Policy from or

thiough an Investor or Creditor, inoiuding but lrot limited to persons that are parties to this

pro""ãding and all others who receive notice of this Order or of this paragraph,whether sucli
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claims now exist or have accrued or may in the futule exist or accrue' are hereby

exti¡guished, dischalged, satisfiecl, and otherwise unenf'orceable, all to the fullest extent of

the Coutt's j urisdiction'

Notwithstanding anything in the preceding paragraph, howcver, nothing in this order

shall prevent any I¡rvesûor or Creãitor fl'om asselting or continuing to assert a claim against

the liquidation estate of Noble Trust Company and Aegean Scotia lJoldings, LLC'

26, Death of Insured. The Parlies agree that once this Agreement has been executed

by both parties that the death of an Insured or any of thern shall not require AXA Equitable to

pay the death benefit on any of the Policies except as otherwise provided in this l>atagraph26'

Ilì lollowing the death of an Insured or any of them, the Court in the Liquidation Proceeding

<ienies the e'tr.y of the Approval Order, the Parties shall use their best effbrts to achieve a new

settleme't that will be appr.oved by the Court. If, despite the best efforts of the Parties, they are

unsuccessful, the Liquidator shall consent to the lìling of the Litigation with respect to the

policy or policies insuring the life of the deceased Insurecl or Insureds so that AXA liquitable

may seek a declaration of the validity of the applicable Policy or Policies' For the avoidance of

doubt, once the parties execute this Agreement, AXA Equitable will not have to pay the death

benefit of any of the policies based on the deatli of any of'the Insureds unlcss this Agreentent is

not approved by the court in the Liquidation Proceeding, the Parties' best efforts to achieve a

new settlernent approved by the Court fail, and the Court determines in the Litigation that the

applicable Policy is valid and enforceable.

ISIGNATURES TO lroLLOW ON NEXT PAGIU
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IN V/ITNESS WHEREOF, each of the Parties has executed this Agreement as of the date

shown next to its signature.

4/sDated:

Dated

2013

2013

Equitable Life Insurance Company
Chãrles A. lvlarinoBy:

Title : Executive Director a Ch'ief Actuarynd

Glenn A. Perlow, Bank Commissioner of the State

of New Hampshire, as Liquidator of Noble 'frust

Company and Aegean l{oldings,LLC
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IN wITNEss \4¿FIBREoB each of the Parties has executed this Agreement as ofthe date
shorvn noxt to íts signaturc.

Dated: 201,3

AXA Equirable Life Insurance Courpany
By:
Title:

Dated: fln .2013
Glenn A. Pedorv, Bank
ofNew Hamp.s.lrirg as
Cornpany and Aegean

Cornmissioner of the Stato
Liquidator of Noble Trust
Holdings, LLC
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Exhibit I
Liquidator's CcrtificatÍon of Surrcndcr

I, Glenn A. Perlow, as liquidator for Noble Trust Company and Aegean Scotia Lloldings,

LLC, hereby surrender all Void Policy Documents, as defined in that settlement agreement dated

by and between rnyself, on the one hand, and AXA Equitable Life Insurance

Company, on the other hand, to AXA Equi table Life Insurance Company. I certify that, in mY

capacity as suoccssor liquidator for Noble f'rust Company and Aegean Scotia I-Ioldings, LLC, I

claim no l'urther rights and iuterests in the Void Policy Documents, and acknowledge that the

policies to which they relate are hereby deemed voidab inílío

Dated

tt
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Exhibit 2

Mutual Iìelcasc ancl Undertal<ing
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Mufual Rclcase and Undcrtaking

WIIEREAS, AXA Equitable Life Insurarrce Company ("AXA Iìquitable") issued the

follorving Iife insurance ¡rol icies: (policy no, 157 207 662) (the'
(policy no. 157 209 471) (the "), Clil"ton Malshall (policy no

157 215 761) (the "Marshall Policy"); Florence Wjnston (policy no. I57 222269) (the "Witiston

Policy'); Lawrence O'Reilly (policy no. 157 223 089) (the "O'Reil ly Policy"); Marilyn Reamer

(policy rio. 1 57 213 815) (the "Reanrer Policy"); and Richard Tl'ues dale (policy no. 157 2l 8 I 93)

(the "Truesdale Policy') (collectively, the "AXA Equitable Policies"); and

S¡HEREAS, the tl'as issued to the .(the'I
(lllf');and

WI{I]REAS, th was issued to the

;an

WIIEREAS, r¡e Marshall Policy was issued to the Clifton Marshall CS Trust (the

"Marshall CS Trust"); and

WI{EIìIIAS, the Winston Policy u,as issued to the Florence B. Winston CS Trust (the

"Winston CS Trust"); and

WIJIIRBAS, the O'l{eilly Policy was issr¡ed to the Lawrence P. O'Reilly CS Trust 2 (the

"O'Reilly CS'l'rust"); and

WIIERIIAS, the lìeame¡Polic¡, was issued to the Marilyn Reamer CS Trust (the

"Rearner CS 'l'rust"); and

WIJEIìEAS, tlre'fruesdale Policy rvas issued to the Richard S. Truesdale CS 'T'rust (tlre

"Truesdale CS Trust"); and

WIJI]REAS, WE
the

lls Fargo Ilank N.A. ("Wells Fargo") serves as trt¡stee o1'each of thc

the Marshall CS Trust, the Winston CS J'rust,

the O'Reilly CS Trust, the Reamer CS Trttst, and the Truesdale CS Trust (collectively, the "CS

Trusts"); and

WIIEREAS, tlte premiurns fbr the ) the the

(the

fìeanret Polic¡,, and the Truesdalc Polic¡' were provided bvcredit Suisse Lending Trust (USA) 2

under premiurn financirtg an'angemetrts disclosed to AXA Equitable ¡rrior to the respective

efíèctive dates of those policies; and

WIIEIìEAS, as par1 ol'those
Trust (USA) 2 received as collateral

prenr iuur fi nancing arrangenrents, Crcclit Suisse Lending

an assignment of all clainrs, vileges, rights, title

and interest in, to and under the the , the Reanret'Polic¡,,

and the lì'uesdale Policy fi'onr
CS 'I)'ust, and thc'lì'Llesclale CS 'lrust, res¡rectively; and

the the Reamer



WHEREAS, the prenriurns for the Marshall Policy, the Winstoll Policy, and the O'Reilly

Policy were provideO by'CreOit Suisse Lending Trust (USA) 3 (together with Credit Suisse

Lending truit iUSa) 2, "Credit Suisse") undei premium linancing agreeÍìlelìts disolosed to

AXA Equitable prioi to the respectíve el'fective dates of those policies; and

WIJERIIAS, as part of those premium financing au'angements, Credit Suisse Lending

Trust (1JSA) 3 received as coJlateral an assignment of allclaims, options, privileges, rights, title

a¡rd interest in, to and under the Marshall noticy, the Winston Policy, and the O'Reilly Policy,

liom the Marshall CS l'rust, the Winston CS Trust, and the O'Reilly CS Trust, r'espectively; and

WIJEREAS, the AXA lìquitable Policies have been clairned to be included within the

liquidation estate being adnrinistàred by Ronald A. Wilbur, tlrc Liquidator ofNoble'frust

Conrpany and Aegealr-l{oldings, LLC pursuant to a March 30, 2008 Order Appointing

I-iquidator and a June I l, 200ã Order Clarifying Order Appointing Liquidatorìssued in ft r¿

Liqttidalion of Noble Trust Compan.y,Docket No. 08-E-0053 by the Superior Court of

Mårrimack County, Nerv I{ampshire (the "Liquidatioll Proceedirtgs"); and

WHIIREAS , Ax|Equitable and Creclit Suisse lrave been and continue to be unitecl in the

belief that the RcleasecJ Policìes (as defined herein) tvere not properly included within the

liquidaticln estate alld tire belief that tlie [ìelcased Pcllicies are valid; and

WIìERE^S , AXAEquitable has, rvith the corrsent of the Liquiclator and lrased upon thc

allegations by the Liquidatorìhut tlr" AXA Equitable Policies may have been invaliclly procurecl,

initiated certain actions by service of a writ oisu'rrnons issued by the Superior.Court of

Merri¡¡ack Cou¡ty, Newilampshire, seeking judicial declamtíons as to the validity ol'the AXA

Equitable Policies (collectively, the "l,itigation"); and

WIIEREAS, AXA Equitable and the l-iquidator have reached a settlement agreement (the

"AXA Iìquitable - I.,iquidafor Sctllelnent Agl'eemeut") pursu ant to which the Trtresdale PolicY

and the Marshall Polic (the "Void Policies) shall be deemed v oid ab initio and the

J,the tlle Reamer Policy, the Winston Policy, and the O'Re illy Policy

(fhe "Released Policies") shall be rcleased from the Iiquidation estate, and will no lorrger be

subject to the Order Appointing I-iquidalor and the Order Clarifying Order Appointing

Liquidator, alld will return to in force and premium
to the tern'ìs and conditions of those policies; and

paying status, being fully cnforceable strbject

WI-IEREAS, Credit Suisse and the Liquidator have reached a settlelneÍ¡t agreenlent

resolving all clisputes bctwee¡r Credit Suisse and the l,iquidator as to the AXA Equitable Policics

(the "Credit St¡isse - Liquidator Agreement");

NOW, ]'ljllREFORE, lor ancl in collsicleration ot'thc lbregoirrg recitals, and the ¡nutual

covenants, ternrs and conditions set fbrth herein, and other good and valuatrle consideration, the

receipt and suf/icicncy of'rvhich is hereby acknor¡,ledged and confessecl, AXA Iìquitable, ott the

one liand, and Credif buisse and Wells Fãrgo, as trustee of each of the CS'lrusts, on the other

hand, agree as follows:

2



1. AXA Equitable, on belialf of itself and each of its respective predecessors,

successors, heirs, adlninistrators, assigns, partners, officers, directors, employees,
agents, representatives, trustees, attorneys, affiliates and all afllliated colnpanies,

hereby irrevocably and unconditionally releases and forever discharges Credit
Suìsse and Wells Fargo, as tn¡stee o1. each of the CS Trusts, and their res¡rective
predecessors, successors, heit's, adnrinistrators, assigns, partners, officers,
directors, entployees, agents, tepresentatives, trustees, attorneys, beneficiaries,
parents, affiliates and all affiliated companies, and all persons acting by, throttglt,
under, or in concel't rvith them, from any and all actions, causes of action, suits.

debts, lierrs, contracts, rights, agreenrents, obligations, promises, liabilitics,
claitns, derrands, damages, controversies, losses, costs, and expenses, including
attorne¡r5' fees and costs of any nature whatsoever', known or unknorvt-t, suspected

or unsusllected, fixed or contingettt, which it now has, owns, holds, or claitns or at
arry tirre heretolore had, owned, hcld, or claimed, in connection witli, arising out
of, or in alty way related to the Void Policies, or any agreernent related to or in
connection with the Void Policies, including but not limited to loan agreements

and collatel'al assignments. It is ex¡rressly understood that the releases set fofth irr

this paragraph only relate to the Void Policies and any agl'eement related to or in
connection u,ith the Void Policies, and do not extend to any other conduct of
Credit Suisse and/or Wells I'-argo, as trustee of each of the CS lì'usts,

2. Credit Suisse and Wells Fargo, as trustee of each of the CS Trusts, on

behalf ol"themselves and each of their respective predecessors, successors, heirs,
adm i n istraf ors, ass ign s, paftners, offi cers, d irectors, empl oyees, agents,

representatives, trustees, attorneys, beneficiaries, parents, affiliates and all
affiliated cornpanies, hereby irrevocably and unconditiorrally release and forever
discharge AXA Equitable, and its respective predccessors, successors, heirs,

adrninistrators, assigns, partners, oflÌcers, directors, employees, agents,

representativcs, trustees, attorneys, affiliafes and all affrliated contpanies, and all
persoÍ¡s acting by, tlirough, under', or i¡r concert rvith it, as wcll as tlle producers

and writing agents on each ol'the Void Policics, and any other individual or entity
to which AXA Equitable paid any commissions or conlpensation on or related to
any of the Void Policies, and any and all othel individuals and entities (other than

the Liquidafor, Noble Trust Conrpany, and/or Aegean Holdings, LLC), from any
and allactions, causes of action, suits, debts, Iiens, contracts, rights, agreements,

obligations, promises, liabilities, claims, demands, damages, controvelsies, Iosses,

costs, and expenses, includilrg attorneys' fbes and costs of any nature whatsoever.

known or unknown, suspected oI utlsuspected, fixed or colttingent, which they
norv have, orvn, hold, or claim or at any time heretofore had, owned, held, or
claitned, ilr connection witlr, arisíng out olì or in any rvay l'elated 1o the Vclid

Policies, or any agreenrent related to or in connection rvith the Void P<¡licies,

including but not Iimited to loan agreements and collateral assignnrents. It is

expressly understood that the releases set forth in this paragt'aph only relate to the
Void Policies and any agreement related to or in connection rvith the Void
Policies, and do not cxtend to any othcr conduct of AXA DqLritable.
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3. AXA Equitable, Credit Suisse and Wells Fargo, as trustee of each of"the
cS Trusts, hereby expressly agree that tlie Released policies, as well as all
agreements telated to or in connection with the Released Policies, including but
not limited to loan agreernents and collateral assignments, shalt be fully
enforceable according to their ternrs, except as otherwise set forth herein.

4, AXA Equitable, on behalf of itself and each of its respective predecessors,
succe.ssors, heirs, administrators, assigns, partners, olficers, directors, employees,
agelrts, representatives, trustees, attorneys, affìliates and all affìliated conrpanies.
hereby agrees and covenants to Credit Suisse and Wells Fargo, as trusfee of eacll
of the cs rrusts, and their respective predecessors, ruc."ssors, heirs,
adnlinistiators, assigns, partners, offìcers, directors, emproyees, agents,
representatitres, trustees, atlorneys, aflÌliates and all affiliated companies, and all
persons acting by, through, under, or in concert with thern, that it w¡ll not initiate
any action seeking fo rescind or otherwise challenging the validity of any
Released .Policy, or otherwise assert the purported invaridity of an¡, Released
Policy as a defense to any claim, upon any basis, including, but not lirnitecl to, a
Iack of insurable interest at the inception of, ol any fraud õr nrisrepresentations
involved in the procurement of the applicable Released Policy, otlter than those
bases explicifly stated in the incontestability clause ol'the applicable Released
Policy.

5. credit suisse and wells Fargo, as trustee of each ol"the cs rrusts, on
behalf oJlthemselves and each of their respective predecessors, successors, heirs,
administrators, assigns, partners, officers, directors, ernployees, agents,
represenl.atives, trustees, attomeys, affìliates and all affiliated companies, hcreby
agree and covenant to AXA Equitable, and its predecessors, sr¡ccessors, heirs,
adrninistrators, assigns, paltners, officers, direcl'ols, emproyees, agents,
representatives, trustees, attorneys, afïìliates and all aftiliated companies, and all
persons acting by, through, under, or in concert with it,thatthey rvilt not initiate
any acfíon seekirrg to rescind any Relcased Policy or otherwise seek to have any
suclt policy to be detertnined to be void, and tlrey will not seek to obtain a retum
of prenriunl on any Released Policy, or otherwise assert the purportcd invalidity
of any Released Policy, upon any basis, including, but not limited to, a lack of
insurable interest atthe inception of; or an¡, lraud or nrisrepreserrtations involved
in the procuremenf of the applicable Released Policy, r¡thei than thosc bases
explicitly stated in the incontestability clausc of the applicable Relcased Pof icy.

6. 'fhis Mutual Release and Undeúaking is ex¡rrcssly conditioned upon the
enlry of orders by the court in the l-iquidatiorr proccedings approving (i) the
4X,4, ISqtritable - Liquidator setllen'lent agreemenf to rvhich this Muti¡al Release
and u¡rderstanding is attached as an exhibit, and (ii) the credit suisse -
LiqLridator settlement agreement, which orders shall have become final and no
longer srrbject to appeals, or in the event of appeals, shall have been aflinlled aíler
all appeals fherelronr lrave bcer exhausted (the "ErÍbctive Date").
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7. Creclit Suisse shall cooperate with the I-iquidator as set l'orth in the Credit

Suisse - Liquidator Agreement to reurove Noble Jlrust fiom having any role witlr

respect to the owner or benefìciary of any of the Released Policies. All of these

removals of the Liquidator shall be cornpleted rvithin ten (10) business days of the

Effective Date,

8. Within ten (10) business days of the Effective Date, Credit Suisse shall

pay to AXA Equitable, rvitli ¡egard to each Released Policy, the aniount of
prerniunr and other applicable costs indicated in the attached Annex No. l. The

atlached Annex No. I lists tþe minimum amount of premium and other applicable

costs requir.ed to ensure that each respective Released Policy will remain in full

force and effect through the date specified in Annex I fbr each such policy. AXA
Equitable shall provide Credit Suisse an illustration for each Released Policy

r.r,iìhin ten days o1'AXA Equitable receiving the payment described in this

paragraph frorr Credit St¡isse fbr each Released Policy'

Further, rvitliin fìve (5) business days of the Effective Date, with legard to

each Released Policy, AXA Equitable u,ill provide Credit Suisse rvitli, if
applicable, written notice of the anrount of premium and other applicable costs in

excess of the amounts set lbrth in the attached Annex No. 1 that are required to

ensure that each respective Released Policy u,ill remain in l"ull force and effect

througlr a date sixty (60) days after the Effective Date. On or bcfore the thirticth

day aîÍer the El'fective l)ate, Credit Suisse shall, with regard to each Released

Policy, pay to AXA Equitable the arnount indicated on the notìcc provided by

AXA Equitable.

g. AXA Equitaþle, on behalf of itself and each of its respective predecessors,

succosSO¡S, heirs, administrators, assigns, partnels, officers, directors, etnployees,

agents, representatives, trustees, atlorneys, affiliatcs and all affiliated conrpatties,

hõreby agrees and covenants not to lile ol othcrwise pursue thc Litigation. Within

l0 businðss days ol"the Effbctive Date, AXA Iiquitable will take any action

reasonably necessary to dismiss fhe I.itigation with pre.iudice.

t 0. T'his Agree¡renf rnay be executed in any nunrber of counterparts, each of
which shall be an original, with the sanre el'fect as if the signatures thereto and

hcrcto were upon the same insirument. Faxed or email PDF signatures shall be

suflìcient to bind the signing Party, br¡t each Party shall promptly ftrrnish to each

of the other PaÍies an original signature page.

ISIGNAT{JIìES TO FOLLOW]
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IN WITNESS WIJEREOF, each of the undcrsigned þas executed this Agreenrent as ol'

the date shown next to its signature.

Dated
Ll/

2013

20t3

2013

2013

2013

20t3

3

By:
Title: Ex eD ctor A

3

f'the Clifton

Equ ifable L nsurance Cornpany
Charl es A. f'larino

d chi'l tuar

Dated

Dafed:

Dated

Dated

Dated

Title:

Crcdit Suisse l-ending Trust ((JSA) 2

By:

Credit Suisse Lending Trust (USA)

By:

Wells Fargo Bank NA,

Ilv:

Wells Fargo Bank NA, as trustee o

Marshall CS'l-rust
llv:

'llitle:

Title:
By:

Title:

Title:

6
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IN WITNESS TVHEREOF, each of the undersigned has executed this Agreement as of the date

shown next to its sigrrature.

Dated: ,2013
AXA Equitable Life Insuance Conrpany

Dated: euys+-ß' 2013

Dated: 13

Dated: J.a¡,,.* > if,20L3

Datod \, t"orY lf' 201,3

Dated: TÁlsqß 2013

By:

Credit Trust (USA) 2

By: V/ells Fargo Bank, NA, solely æ Mimesota
Trustee
By: Erirr R. Starkrcan

Title: /-1s$st:ånî v'cc

Credit Suisse Lending Trust (USA) 3

B),: Wells Fargo Bank, NA, solely as MinnesoÏa
Trustee

w Bank

Title;

w NA,

By:
Title:

w

By:

F_rilt !i.I'lû,fui.a,1
/r:cll. l:lI \¡!tC iJf.!^#qeíiì

ankNA, as üustee ofthe Clifton
Marshall CS Trust

+1ânt1¡1ri\riîe prcCëe.+ -.

1/18/20t3

Title:

01 /18/2013 1 2: 1 4PM (GMT-07:00)



JAN 1B 2013 1:0BPt\4 IVELLS FARCO N0, 7846 psP, 2 ofs

Wells as t¡ustee of the Florence B.
Winston CS Trusl

Erilt N' Cùa¡i;;'r:e'l

Title:

'ffe11s B NA, as trustee of the Lawrenoo

Dated 13

Dated: &u-¿aryJ.[,2013

Dated: Pu¿ø,.fJt, 2013

D ate d:ft u¡¿rv-./l-, Z0 | 3
!ffi

By:

P.

By:
O'Reilly CS Trust 2

H. t'tarlrl:¿;l

Title:

Färgo ankNA, as Fustee of the Marilyn
Reamer CS Trust

By: Ërifr fi, $tîlrtî:ê;l
Title: Ás$:.:11,ì: vrcl

Fargo æ tustee of the Richard S

Truesdale CS Trust
Byt
Title:

r: fl .''ïrl,¿ -,.r
;|\\e$i.úl¡l V'¡C,.. a

lt18/2013
01/18/2013 12:14PM (GMT-07:00)



Annex No. I

t57 213 815
r57 223 089
t57 222269
157 209 471

157 207 662

ti

Maril Reamer
Lawrenoe O'Reil
[ìlorence Winston

I

$1 462.24 t9.r3
r30 r 6.68 I. t3$l

$371 .09 t 0.1 6.1 3
$t 035 13.57 .2.t3
s344,491.85 (5.21.13)
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Ilxhibit 3

Bar of Claims

No person or entity that is of evel was the insured, the.owner or beneficialy of, the

holder of a beneficial interest in a trust that is tlie owner or beneficiary in, the premium

linancer of, or an investo¡in, any of the Policies, or who is or ever was an investo¡ip Noble

f.rust Cornpany or Aegean Scotiã Holdings, LLC (collectively "Investol's") oI who is or ever

was a creditor of Noble Trust company or Aegean scotia l-loldings, LLC (oollectively

"Creditors") shall commence, file, or prosecute a suit, arbitration, or other legal proceeding

in any .ouri o. tribunal or before any arbitral body or panel, or assert any claim or cause of

action in any such proceeding or foium, agair st AXA Equitable or any of its predecessors'

successors, assigns, or affrliates, or against thei¡ respective directors, offtcers, or employees

in theil capacities as such, that is in any manner based on' or seeks any remedy or relief

relatiDg to: 1t¡ AXA Equitable having entered into and cornplied with the Settlement

AgreeÃent and Release with the Liqr-ridator or any of the related settlement agreements

and/or releases, (2) any such insured, owner, bcneficiary, investor or creditor having eithcr

(A) dealt or contracteá with the Liquidator, Noble -I'rust Compan¡', and/or Aegean Scotia

Iìloldings, I-LC, and each of their respective predecessors, successors, heirs, administrators,

assigns, partnels, ofTicers, directors, employees, agents, representatives, trustees, attorneys,

affiliatcs and all affiliated companies (õollectively hereinafler the "Noble Parties") or (B)

invested or.agreed to invest in aÞolicy, in a secondary market transaction related to a Policy,

or irr rights tJ or a fractional interest in a Policy or (C) been named or designated, or agreed

or intended to have been narned or designated, as a beneficiary of a Policy, regardless of

whether any such designation eVeI was, or was ever agreed or intended to be, irrevocable'

Any arrd ali claims unã 
"our., 

of action held by or accruing to any Investors or Creditors

against AXA Equitable within the scope of this paragraph,however denominated' regardless

of th" allegations, facts, law, theoritt, nt principles on which they may be based' including

but not limited to claims for darnages, corfribution, or indernnity, against AXA Equitable, by

any Iuvestor or Creditor and by any person who acquiled an iuterest in a Policy fiom or

through an Investor or Creditor, incirãing but not Iimitecl to persons that are parties to this

pro""ãding and all others who receive notice of tliis Order or ol this paraglaph, whether such

clainrs now exist or have accrued or rnay in the future exist ot' accrue, are liereby

exting'ished, discharged, satisfied, and othelwise unenforceable, all to the fullest extent of

the Court's jurisdiction'

Notwithstanding a¡ything in the preoeding paragraph, however, nothing in this older

shall prevent any Investr or creãitor fróm asserling or continuing to assert a claim against

the liquidation estate of Noble'frust Company and Aegean Scotia I{oldings, LI-C'

Bt:.l1/914624 4 -29 -



AMENDMENT TO SETTLEMDNT AGREEMENT AND RELEASE

This Amendment (the "Amendment") to the Settlement Agrcement and Release ("the

Agreement") is made and entered into as of this 24th day of April, 20l3,by and between AXA

Equitable Life Insurance Company ("AXA Equitable") and Glenn A. Perlow, Bank

Commissioner of the State of New Hampshire, as duly appointed Liquidator (the "Liquidator")

for Noble Trust Company ("Noble") and Aegean Scotia Holdings, LLC ("Aegean")

(collectively, the "Parties" and each individually a "Party"),

WHEREAS, the Parties hereby agree to modify the terms of the Agreement, dated April

3,2073;

WHEREAS, the Agreement requires, within twenty-one (21) business days after the

latest execution of the Agreement by both Parties and the execution of the related agreement

among the Liquidator, Credit Suisse, and Wells Fargo concerning the Policiesl (the "Noble Side

Settlement"), and execution of the Mutual Release and Undertaking, by all parties thereto, the

Liquidator shall file a motion (the "Motion") in the matter captioned In re Liquidation of Noble

Trust Company,Docket No. 08-E-0053 (the "Liquidation Proceeding") seeking entry of an order

(proposed to the Court in a form approved by the Liquidator and acceptable to AXA Equitable

and referred to herein as the "Approval Order"): (1) approving the settlement of the Disputes as

set forth in the Agreement; (2) approving the Noble Side Settlement including the related Mutual

Release and Undertaking; (3) granting relief from the Order Appointing Liquidator and the Order

Clarifying Order Appointing Liquidator such that the Released Policies are released from and no

Ionger subject to the Liquidation Proceeding; (4) providing for the Bar of Claims described in

paragraph 25(c) of the Agreement; and (5) stating that "the New l-lampshire Insurance

Capitalized terms in this Amendment have the meaning identified in the Agreernent'

1



Department (the "NHID") sent AXA Equil,able a letter confirming the end of an NHID

investigation into five of the seven Policies that were financed by Credit Suisse;

WHEREAS, the Liquidator is presently obligated to file the Motion by April 24,2073;

WHEREAS, the Parties now mutually desire to amend the Agreement to extend the

Liquidator's obligation to file the Motion to May 24,2013;

NOW THEREFORE, in consideration of the foregoing and the mutual provisions set

forth below, for good and valuable consideration, and intending to be legally bound hereby, the

parties hereto agree to amend the Agreement as follows:

l. Amendment to Paragraph I of the Agreement; The requirement of Paragraph

I of the Agreement, that the Liquidator file the Motion within 2l days after the latest of the

execution of the Agreement by all the Parties and the execution of the Noble Side Settlement and

the exeoution of the Mutual Release and Undertaking, by all parties thereto, is hereby modified

such that the Liquidator shall be and is required, instead, to file the Motion in the Liquidation

Proceeding on or before MaY 24,2013.

2. This Amendment is hereby incorporated within the Agreement and subject to all

of the terms and conditions thereof,

3. The remaining provisions of the Agreement remain in full force and effect and are

binding on the Parties.

4. This Amendment may be executed in counterparts by the parties hereto, each of

which shall be deemed to be an original, and all of which shall be one and the same document.

Signatures received by facsimile shall be deemed originals'

ISTGNATURES TO FOLLO\il ON NEXT PAGEI
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IN WITNESS WHEREOF, each of the Parties has executed this Agreement as of the date shown

next to its signature.

out.d, A

Dated

r:ì 24 20t3

2013

Title:

AA.C,
A. Serfass, Esq. on behalf of

Equitable Life Insurance CompanY
By:

Abigail Shaine, Esq. on behalf of Glenn A
Bank Commissioner of the State ofNew
Hampshire, as Liquidator of Noble Trust Company

and Aegean Holdings, LLC

Perlow,

aJ



IN WITNESS WHERBOF, each of the Pa¡tles has oxecuted this Agreernent as of the date shown

next fo its signature.

Dated: 2013

stsphen A. Serfass, Esq. on behalf of AXA
CompanyLife Insurance

Esq. on Glenn A, Perlow,
Cortrmissioner of the State ofNew

Datçd: 4J[ 3,{ . rorc

Hampshire, as Liquidator ofNoble Trust Company
and Aegean Holdings, LLC

J



SNCOND AMDNDMENT TO SETTT,IIMIìN'I' AGRNEMENT ÄND IIELEASII

This Arnendment (the "Arnendment") to the Settlement Agreemetrt and Release ("the

Agreement',) is nrade and entered into as of this 23ñ day of May, 20 I 3, by and between AXA

Ilquitable Lif'e Insurance Company ("AXA tsquitable") and Glenn A, Perlow, Bank

Commissioner of the State of New Hampshire, as duly appointed ì-,iquidator (the "L,iqtridator")

for Noble Trust Company ("Noble") and Aegean Scotia I-loldings, LLC ("Aegean")

(colJectively, the "Parties" and each indiviclualiy a "Party")'

WHEREAS, the Parties hereby agree to moclif'y the terms of tlre Agleemerrt, datecl April

3,2013;

WHLIIìþ^S, the Agreement rec¿uires, within lwenty-one (21) business days after the

latest execution of the Agreement by both Parties and the execution of fhe relatccl agrecment

among tlre Liquiclator, credit suisse. and wells Þ'argo concerning the Policiesl (the "Noble side

Settlement"), and execution of the MutualRelease and Undertaking, by all parlics thercto' the

Liquidator shall fìle a motion (the "Motion") in the matter captionecl ln re I'iquidalion' dNohle

I,rusÍ Company,DockefNo. 08-E-0053 (the "l,iquidation Proceeding") seeking entry of an order

(pro¡rosecl to the Cçurt in a f'orm approvecl by the Liquidator and aoccptablc to AXÂ Iìquitable

and referred to herein as tfie "Approval Orcler"): (l) approving the settlement o1]fhe Disputes as

set fr¡rth in the Agreement; (2) approving the Noble Side Settlement including the relatcd Mutual

Relcase and unclertaking; (3) granting relief û'om the order Appointing Liquiclator and the ordcr

Clarifying Order Appointing Liquidatol such tliat the Released Policies are releascd frorn and no

longcr subject to thc l-iquidation Proceeding; (4) provicling l'or the Bar of Claims described in

Paragraph 25(c) of the Agreement; ancl (5) stating that "thc New Hampshite Iusurance

Capitalizecl ternrs irt this Anrenclment have the meaning identifìed ín the Agt'eentent



Department (the "N[IÌD") sent AXA h)quitable a letter confirming the end of an NLIID

investigation into five of the seven Policies that were financed by Credit Suisse;

WHEREAS, on April 24.,2013, the f,iquidator and AXA executed the Amendment t<r

Settlement Agrcement and Rclease thcreby cxtending the deadline upon which the Motion must

be filed fi'orn April 24,2013 to May 24,2013;

V/IIEREAS, the Parties now mutually desire to f'urther arnend the Agrecment to extend

the Liquidator's obligation to file the Motion to May 31,2013;

NOW TI{EREÞ'ORE, in consicleration of the foregoing and the mutual provisions set

forth below, for go<lcl a¡d valuable consideration, and intcnding to bc lcgally bound hereby, the

parties ltereto agree to amend the Âgreement as ftrllows:

I, Amcndment to Paragraph I of fhe z\greement: 'fhe requirement of Paragraph

I of the Agrecmctrt, that the Liquidator fìle the Motion within 2l days after the latest of the

execution ofìthe Âgreernent by all the Parties ¿rncl the execution oflthe Noble Side Settlernent arld

the execution of the Mutual Relcasc arrd Unclertaking, by all parties thercto, is hereby modified

such that the l-iquiclator shall be and is rcquit'ed, instead. to hle the Motion in the L,iquidation

Proceeding on or before May 31,2013.

2. This Amendment is hereby incorporated within the Agreement ancl subject to all

of the tel'ms and conditiclns thereof.

3, The remaining provisions of the Agrcement remain in fìlll f'orcr: and eflèct and are

binding on thc Parties,

4. 'Ihis Amendment may be exccutcd in counterparts by the parties hcrcto, each of

which shall be deemed to be an original, and all of which shall be one and the same doctlnrent,

Signatures received by fäcsimile shall be deetned originals.
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IN WITNESS WHÞREOF, cach of thç Partiçs iras oxecr¡te¡l this A.greoment as of the dute ehowil

next to its signat\rre,

narc¡:77 2013
Stephcn A, Esq buhall'ol'Â,)\A

Datctl: llr,, -J.l ,2013

on
Equitable I"i l'e lnsr$a:lce Cornpany

Abi¿¡nil Esq, onbchnll'
I"lunk Courmissionø of tho State o f Nett

(l Perlow,

llaurpshuq, as Liqu id ator o f Noble'l'rust Company

and Aog<ran Holtlingo, L,LC
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TIfIRD AIVIBNDMEN'I' 'I'(} STIT'1'I,1TIVIBN'I' AGRIIEN1AN'I' AND ITIILEASE

"l.his Arnenclrnorrt (the "Arnendllretrt") to llrc Scttlcrnont Agt'celttettt and Rclease ("thc

Agreelne tìt") is made an<1 e ut.ererl into as of this 30th day cll'May, 201 3, by oud bctweerr AXA

Iìquitable Lif'e lnsuranoe cotrrpnny ("AxÂ Hquitable") and clcnn A. Pcllorv, l3ank

Clontmissioner.of the St¿rte o¡Nerv llarrL¡rshire, rs ch.rly a¡rpointerì I,iquidator (thc "Lìqtriclator")

filr. Noble'l'r'ust company ("Noble") ancl Acgeatr scoti¿r Holclings, ['Lc ("Aogean")

(collcctively, tlre "Parl.ics" a¡ì<J each irldiviclualiy a "Party")'

wl.lpll[AS, thc paulies hereby agrcc 1o moc{ify thc tolms of:thc Agrecnrent, clatecì A¡r|il

3,2013;

WtlËlì.EAS, tlrc r\gt'cctnen[ requires. witlrin twenty-ot'te (2 t) husincss tlays aller thcr

latesl. ex<¡cutio¡ pl'the z\,greorncnt by botli l)ar[ics arxl Lhe cxcceLtion trf'tllc: rcllil'ccl itgrcetnent

amoIg the l.iquiclator', Creclit Suissc, ancl Wclls l;'argo ctlticcrnirrg tho Polir:iesr (the ''Noble Sidc

SelÍlcnre¡t',). alrcl execrrt;ion of'the lvlutual lleleasc anclLlttclettakirrg' by all pnrtics Íhcreto, thc

Liquiclator stralt frlc a rngtiurr (thc "Motion") itt lhe tlrattel'captionecl In re l-icyidalittn of'Noblc

.l'rt,rit 
C)ttnt¡tør.y, I)clcket No. 0tì-E-0053 (thc "l,ic1uídilriort Pmcecclittg") seeking entty of an tlrder

(proposccJ tr¡ ths Clourt itl a fbnrr approve'd by tlre l,iquiilalor an<l acc:o¡rtublc to AXA Liquitablc

ancl r.ctbt.r.ecltoherelnastltc"ApprovaIOrr]cr"): (1)appro'ingthesottlelncrlt<lf'thcDisllute:;as

set 10rth ìD thc Agrcement; (2) ap¡rrovilg thc Noble si<le settlomerll irtclt-lcling tbe relatecl Mutual

lìclcarie ancl LIuclert¿rking; (3) gr.antrng teliclliol¡r the Orcler'Äppointing [,ic¡uiclator arrclthc Order

c)Jarifying order Ap¡rointing Liquicl¿rtor suctl thatthc ltcleasscl Policics arc relcasccl ft"oln ancl tro

l'^¡¡crr subject to the I-icluiclation Proccccling; (4) providirrg lilr tlte Ilar o{'olainx clcscribcrj in

Paragra¡rh 25(c) ol'tho Aglccmcnt; ancl (5) statirtg that "{:hc Norv Ilam¡lshil'e Ltlsurancc'

sú.t 1l

()a¡ritirlizetl fcnns in t[is Anrendrtlcrrl brtve fhr.: nrcittling iclcntifìed in thc Agt't:cttrcrtt'



Dcpar.tnrent (the'îll{TD") Settt AXA lìquitatlle a letter ulnfirnrirrg thc entl of arr NL[lD

ilrve.sti¿¡atiou into fir,$ clt'the sçvc¡r Policics that lvcre financcd by Crcclit Suisse;

WI-IBIìEAS, orr April 24,2013, thc [,iquitlaLor ancl AXA cxoctrtecl thc AlücntlLncttt tt¡

Settlernorrt AgreerÎent ancl Relc¿rse thcrcby e,rtcncling thc deadlinc u¡rorr whioh tlre Moticln llrust

be filecl horrr April 24,?013 to May 24,2tJ13;

WI{|]RI1AS, on May 23,20|3. tlrc t,iquid¿r[clr artcl AXA cxectrtcc] tlre Secotrrì

Anrendment to Sottlcrne¡rt Agrc:eru'reul anrl Release therchy extut<lirt¡¡ the deadlincr ttp<ltt whìch

Llrc lvfcrtior nrust t¡e fìlccl lionl May 24,201ll to Ma'y 3 l' ?"()13

\ /l-tEIIEAS, tho partie.s l]ow nrul.ually clesi|e to lirrtllcr ¿rnicrrcl tltc Agroentcnt to cxtcnc]

tlre l.iquicìatOr's otrligatìon to file tllc Mttlion to 'lutrc 7,201.:\;

No\À/ Tl-{tillEFOlìfi, in r:onsicleratiou of thc 1'olcg0ing ancl f hc rntrtual plovisions sct

fi:r:th lrclow, fbl gootl arrcl valu¿rble consiclerntiott, ând intetttlirg t<-r bc lcgalìy bor¡rld hereby' thc

par-tics hsreto a¿-{ree to altlt:ttcl the Agreernent as 1Ìllkrrvr;:

L Ämendrlrent t¿ paragrlph I of thc Àgrcenrcnt: 'f ho rcc¡uilcnrcnl o f Paragraplt

I r¡f tlrc.r\groerno¡t, that the t,iquitlator file the Moticlrr u'ithirr 2l clays a{ler the latsst of'thc

exocutiön rrf the Agreoment by all tte Pan.ics a¡rc1 thc exccuti<ln of'tllc Noble Sitle Settlerrtcllt ancl

thc oxoc'tion o{,t¡e Mutr:all{eleaso a¡xl [Jndcrtaking, by allpnrties tltcreto, is ìrercby lrioclifÌccl

srLch that thç Liqrri<.lator shnll be and is requir'ø|, instcacl, to filc thc Motion in tlrc ["'iquidntior-r

Proceeding oll or befìrl'e June 7, 20,I3.

2. 'l'h¡s Amerrcllne¡t ìs hcrdry incoqrorat.crl rvitltin the Agroonrcrìt arxl subjcct to all

olthc tcurrs and c<lnclitiolls thcrcofì

3. 'l'he rr:mni'ilrg provisions <¡f thr: Agt'ecrnont rtlrrl¡titr :ilr lìlll fìlrcc ¡uld ellbct atrcl are

birrclirrg on thq Parties.

.,
iS0:!lln¡,r,!l



4. 'I'lris Altenclnrcnt nray be cxecrttecl iu cottnterparts by the partics hereto' cac'h t'rf'

rvhich shall be decnrcd to be an origittal, and all of rvhioh sìlall be one autl thc sanrc docur¡rent'

Signatures t'eceivecl by facsinrìle shall be deornccl oliginals'

IN WITNESS WtfRItEOIi, each of the Parties has exeoutccl this Agrecmcnt as of the clate sltown

next to it.s signaturc.

D¿ulsd: 3o ,201 3 AXASto¡rhen
bquituhle l.
By:

S<:r{ìtss, Ii.sc1, trtt trehalf ol'
ifè Irtsurance ContPanY

'Iitlo: __-

t

Dated 2013
(,ict-. '1'.V

iuc, Esq. on treltalf o fG l;Á/À. Perlcrw,

Bank Commissionet o lthe Stnte o f New

I{urnpshirc, as Liqu iclator of Noble'Irust C-ornpany

and Aegean Floldirrgs, LLC

3,101 91 I



Liquidator's Motion for Approval of Settlement Agreement
And Release with AXA Equitable Life Insurance Company

EXHIBIT B

(Proposed Order)
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THE STATE OF NEV/ HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

ORDER APPROVING SETTLEMENT AGREEMENT AND
R[',I ',ÂSF', \tr/ITH ÄXA F"OI LIFE INSTIRANCF], COMPANY

Upon consideration of the Liquidator's Motion for Approval of Settlement Agreement

and Release With AXA Equitable Life Insurance Company dated June 6,2013 (the "Motion")

and the Liquidator's Memorandum in Support of Settlement Motions dated June 6, 2013,

pursuant to which Glenn A. Perlow, Bank Commissioner for the State of New Hampshire, in his

capacity as Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust,"

respectively), seeks approval of a Settlement Agreement and Release by and between the

Liquidator and AXA Equitable Life Insurance Company (the "Settlement Agreement"); due

written notice of the Motion, the hearing on the Motion and the deadline for filing objections

thereto having been given and served upon all creditors, investots, and other interested persons

entitled thereto, including by publication in the manner specif,red by this Court's Order

Approving Notice and Objection Procedures for Hearings on Motions for Approval of Settlement

and Release Agreements dated 2013 (the "Procedures Order"); this Court having

reviewed the Motion, the Settlement Agreement and the Affidavit in Support of the Motion

under seal in accordance with this Court's Order Establishing Settlement Agreement Review

Procedures dated December 5,2072; the Court also having reviewed any objections to the

Motion; having heard the arguments and statements of counsel, and being otherwise fully

advised in the premises; and having found that approval of the Såttlement Agreement is an

{s013e445 el



appropriate and prudent exercise of the Liquidator's judgment, and is in the best interests of this

estate and its creditors; and, after due deliberation and sufflrcient cause appearing therefor; it is

hereby

ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is granted, and the Settlement Agreement is approved. The

Liquidator, AXA Equitable and all other parties are authorizedto take all steps and execute all

documents necessary or convenient to consummate or otherwise enter into the Settlement

Agreement. Neither the Liquidator nor AXA Equitable shall have or incur any liability to any

person or entity with respect to any of the actions required or permitted to implement the

Settlement Agreement or for having entered into the Settlement Agreement.

2. Having complied with the Procedures Order, the Liquidator has provided

adequate and suffrcient notice to investors, creditors, and any and all other interested persons

whose interests may be affected by the approval and implementation of the Settlement

Agreement of the hearing on the Motion, the issues to be decided at the hearing, and the deadline

for filing objections. Accordingly, the Liquidator has complied with all applicable requirements

of due process with respect to the Motion and the relief requested therein.

3. All objections to the Motion or the relief requested therein that have not been

withdrawn, waived, or settled, including all reservations of rights included therein which are not

otherwise provided for by this Order, are overruled on the merits.

4. The Settlement Agreement shall not become effective unless and until this order

becomes f,rnal and the entry of a final order by this Court approving the Liquidator-Credit Suisse

Agreement, which agreement includes a separate agreement between Credit Suisse and AXA

Equitable (the "Mutual Release and Undertaking") relating to the Financed Policies, which is
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attached as Exhibit A to the Liquidator-Credit Suisse Agreement.l These orders each shall

become final on the date that they are no longer subject to appeal, or in the event of an appeal(s),

have been affirmed after all appeals therefrom have been exhausted ("Final").

5. Upon this Order becoming Final, the Void Policies shall be void ab initio. At that

time no individual or entity shall have any rights with respect to the Void Policies. In connection

therewith, within ten (10) business days of this order becoming Final, the Liquidator will

transmit to AXA Equitable a signed certification, confirming that the Liquidator relinquishes all

rights and interest in the Void Policy Documents as well as the Void Policies, including the

original Void Policies (the "Certification"). The provision of the Certification shall be deemed a

constructive tender of the Void Policy Documents, and shall be the surender by the Liquidator

of the Void Policies as conhrmation that they are void ab initio. Regardless of the degree to

which the Liquidator transmits the Void Policy Documents to AXA Equitable and/or provides

the Certification to AXA Equitable, the Void Policies shall be deemed to be officially

surrendered as soon as the Settlement Funds (defined below) are paid to the Liquidator.

6. The Liquidator is authorized to utilize the Void Policy Documents as evidence in

the course of administering any claim against the liquidation estate in connection with a Void

Policy. Any such use by the Liquidator of the Void Policy Documents will not impact the fact

that the Void Policies have been surrendered and are void ab initio.

7. Upon this Order becoming Final, the Released Policies, as well as all agreements

related to or in connection with the Released Policies, including but not limited to loan

agreements and collateral assignments, shall be released from the Liquidation Proceeding, and no

longer subject to either the Order Appointing Liquidator, entered by this Court on March 28,

I Capitalized terms used in this Order and not otherwise defined herein are intended to have the same meaning as

ascribed to them in the Settlement Agreement.
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2008, or the Order Clarifying Order Appointing Liquidator, entered by this Court on June 11,

2008.

8. Within ten (10) business days of this order becoming Final, the Liquidator is

authorized to and shall, as to each of the Released Policies: (1) act as trust protector in Noble

Trust's stead for each of the trusts holding the Released Policies for the limited purpose of

designating new beneficiaries for each such trust, with each such new beneficiary trust being

identical in form and substance to that of the cunent beneficiary trust, in the respective forms

attached to the Liquidator-Credit Suisse Agreement; and (2) immediately following the

designation by the Liquidator of new beneficiaries for the trusts holding each of the Released

Policies, resigning as trust protector for each of the trusts currently holding the Released Policies.

Once these actions have been taken, the Liquidator shall have no power to take any action as to,

to exercise any control over, or to receive any benefit associated with any of the Released

Policies. The Liquidator has no power otherwise with respect to the Released Policies and may

take no other action with respect to them.

9. AXA Equitable shall pay a litigation settlement payment of a confidential sum as

set forth in the Settlement Agreement (the "Settlement Funds") within ten (10) business days

after the Liquidator's delivery of the Certification to AXA Equitable, but in any event no later

than twenty (20) days after this Order becomes Final.

10. Upon this Order becoming Final, AXA Equitable and the Liquidator shall be

deemed to have released each other from any and all claims in connection with, arising out of, or

in any way related to the subject matter of the Disputes andlor the Policies, and both AXA

Equitable and the Liquidator are hereby released from liability associated with any such claims,

provided, however, AXA Equitable retains the right to institute any action or pursue any claims

it might have against Steven Leisher, Seamus O'Brien, Michael Greco, The Producers Group,

4
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Global Financial, or Ted Griffin (collectively, the "Producers"), and the Insureds, with the

exception of the Insureds under the Marshall Policy and the Truesdale Policy.

1 1. AXA Equitable shall not bring any action or otherwise assert any claim

whatsoever for recovery of any claims against Balcarres arising out of or related to any of the

Policies, except that AXA Equitable shall retain any right it may have to off-set any future

commissions payable to Balcarres regarding the Released Policies against any debt for

commissions received that Balcanes owes to AXA Equitable. The Liquidator shall retain any

right it has to pursue claims against Balcanes andlor Colin Lindsey, but only to the extent not

related in any manner to the Policies.

12. The Liquidator shall not pursue any action against any person or entity (including

the Producers) not released in the Settlement Agreement related to the subject matter of the

Disputes andlor the Policies. However, if such person or entity asserts a claim (whether legal or

equitable, in any form or manner) against the liquidation estate or in connection with the

Liquidation Proceeding, the Liquidator shall have the right to object to and defend against any

such claim. In the course of defendin g any claim asserted against the liquidation estate by any

such person or entity, the Liquidator shall not assert any claims seeking affrrmative relief against

such person or entity.

13. AXA Equitable shall not file nor otherwise pursue the Litigation and instead shall

take any action reasonably necessary to dismiss the Litigation with prejudice.

14. All the releases set forth in the Settlement Agreement shall be binding on any and

all parties asserting an interest in the Policies. Any and all claims concerning the matters

contemplated by the Settlement Agreement, the Policies, and any related agreements are forever

baned as set forth in Paragraph 15.

5
(s08944s 9)



15. No person or entity that is or ever was the insured under any of the Policies, the

o\ryner or beneficiary of any of the Policies, the holder of a beneficial interest in a trust that is the

owner or benehciary in, the premium financer of,, or an investor in, any of the Policies, who is or

ever was an investor in Noble Trust Company or Aegean Scotia Holdings, LLC (collectively

"Investors"), or who is or ever was a creditor of Noble Trust Company or Aegean Scotia

Holdings, LLC (collectively "Creditors") shall commence, frle, or prosecute a suit, arbitration, or

other legal proceeding in any court or tribunal or before any arbitral body or panel, or assert any

claim or cause of action in any such proceeding or forum, against AXA Equitable or any of its

predecessors, successors, assigns, or affiliates, or against their respective directors, officers, or

employees in their capacities as such, that is in any manner based on, or seeks any remedy or

relief relating to: (1) AXA Equitable having entered into and complied with the Settlement

Agreement or any related settlement agreements andlor releases (2) any such insured, owner,

beneficiary, investor or creditor having either (A) dealt or contracted with the Liquidator, Noble

Trust Company, andlor Aegean Scotia Holdings, LLC, andlor each of their respective

predecessors, successors, heirs, administrators, assigns, partners, officers, directors, employees,

agents, representatives, trustees, attorneys, aff,rliates and all aff,rliated companies (collectively

hereinafter the "Noble Parties") or (B) invested or agreed to invest in a Policy, in a secondary

market transaction related to a Policy, or in rights to or a fractional interest in a Policy or (C)

been named or designated, or agreed or intended to have been named or designated, as a

beneficiary of a Policy, regardless of whether any such designation ever was, or was ever agreed

or intended to be, irrevocable. Any and all claims and causes of action held by or accruing to

any Investors and/or Creditors against AXA Equitable within the scope of this parugraph,

however denominated, regardless of the allegations, facts, law, theories, or principles on which

they may be based, including but not limited to claims for damages, contribution, or indemnity,
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against AXA Equitable, by any Investor andlor Creditor and by any person who acquired an

interest in a Policy from or through an Investor or Creditor, including but not limited to persons

that arc parties to this proceeding and all others who receive notice of this Order or of this

paragraph, whether such claims now exist or have accrued or may in the future exist or accrue,

are hereby extinguished, discharged, satisfied, and otherwise unenforceable, all to the fullest

extent of this Court's jurisdiction.

16. Notwithstanding anything in the precedingparagraph, however, nothing in this

order shall prevent any Investor or Creditor from asserting or continuing to assert a claim against

the liquidation estate of Noble Trust Company and Aegean Scotia Holdings, LLC.

11. The surrender of the Void Policies shall be free and clear of all liens, claims and

interests in the Void Policies of any kind or nature whatsoever held by any individual or entity.

All such liens, claims and interests against the liquidation estate shall be subject to allowance or

disallowance as part of the claims adjudication process in the Liquidation Proceeding, including

under any Plan of Liquidation that this Court may approve.

18. The New Hampshire Insurance Department (the "NHID") sent AXA Equitable a

letter confirming the end of an NHID investigation into five of the seven Policies that were

financed by Credit Suisse. That letter was received by AXA Equitable on May 16,2012, and is

attached to this Order as Exhibit I and incorporated herein. Under the law of New Hampshire,

the NHID retains regulatory jurisdiction over AXA Equitable and insurance policies.

So Ordered.

Dated: _,2013

7I s013e445 el
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EXHIBIT 1

(NHID Letter)
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May L6,2OL2

BY EMAIT & US MA¡L

Par.¡l Boucher
Government Relations
AXA Equitable Life lnsurance Company
1290 Sixth Avenue
New YorK NY 10104

Re: lnvestigation of Colin P. Lindsey, Noble Trust Company and Balcarres Group LLC

Dear Mr, Boucher:

By conrespondence dated March 24,2008 from the New l-lanrpshire lnsurance

Department ("NHlD")to AXA Equitable Life lnsurance Company ("AXA"), the NHID in¡tiated an

investigation ¡nto the insurance-related activit¡es of Colin P. Líndsey, Noble Trust Company and

Balcarres Group LLC ¿s those activities may have involved AXA. ln connection with that

investigation, the NHID, among other things, reviewed seven life insurance pol¡cies that AXA

issued to: Lawrence O'Reiilir (contract no. L57223089); Marilyn Reamer {contract no.

757273815); Betty Ryan (contract nos. 1572O947L and 757207662); Florence Winston

(contract no. 157222269); Clifton Marshall (contract no. 1572L5767); and Richard Truesdale

(contract no. 15721.8193). I am wríting at this time to advise that the NHID is closing the

aforementíoned ínvestigation of O'Reilly, Reamer, Ryan and Winston policíes without taking

regulatory action. However, regardingthe Marshall and Truesdale policíes, the NHID's

Ínvestigation of those policies remains open.

The NHID appreciates the assistance AXA provided during this investigat¡on. Please feel

free to contact me if you har¡e any questions.
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May 1,6,2072
Page 2 of 2

RPM/cp

Very truly yours,

Richard P. McCaffrey

Compliance & Enforce

t.

cc: Hon. Roger A. Sevigny (by enrail only)
George W. Rot+ssos, Esq. (by emailonly)




